Memorandum

Date: October 7, 2014

To: ~ Honorable Chairwoman Rebeca Sosa

and Members, Board of Saynty Ccmmlsszoners Agenda Item No. 8(F)(10)

- From:  Carios A. Gimeps
Mayor ;éi ' _ .
Subject: -Recommeridation for Approval to Award: Civil P-'rocess Solution
: Recommendatton

It is recommended that the Board of County Comm:ssmners {Board) approve award of Request for
Proposals No. 887, Civil Process Solution to Teleosoft ‘Inc. to provide the Miami-Dade Police
Department (MDPD) a turn-key civil process solution-(Solution} inclusive of all required software
licenses, implementation, customization, confzguraticn training, data conversion, testing, maintenance
and techn:cal support services. A

The Solution will rep!ace the emstlng legacy le Process Bureau system that is approxmatety 25 -
years old and shall interface with other existing County solutions, including, but not limited fo, the
Court Case Management System, Florida Crime Information Center, and the County Payment
Gateway. The new Solution will completely and accurately manage the entirety of the civil process
system (i.e. processing and serving various court documents), and minimize duplicate data entry that

" occurs between MDPD and the Clerk of Courts. :

Scope '
This impact of this item is countywide in nature.

F!scal Impact and Funqu Source _ ,

" The fiscal impact for the initial five-year term is $743, OOO If the County chooses o exercise the two
five-year options-to-renew for on-going maintenance. and technical support services only, the
cumulative value of the contract will be $1,801,000 for a total term of 15 years

~Department _ Allocation - Funding Source Contract Manager
Police - o $743,000 General Fund Jose Benrey
Total - ' $743,000

- Track Record!ﬂﬂomtor
Dakota Thompson of the internal Services Department is the Procurement Contracting Officer.

Deleqated Authcrlt\}
If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise all prowsmns of the contract, Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

A Request for Proposals (RFP) was issued under fuli and open competition on’ November 19 2013.
Three proposals were received in response to the solicitation. The Evaluation/Selection Commiitee
recommended the highest-ranked and lowest priced proposer for award based on the criteria
established in the RFP.

Awardee ] _ Address Principal

5875 Susguehanna Trail .
Manchester, PA Luke Gatchell

Teleosoft, Inc.




Honorable Chairwoman Rebeca Sosa
© and Members, Board of County Commissioners
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Vendors Not' Recommended for Award

Propqseré ] A ;. Reason for Not Recommendmg

DaPro VSys'tei'ns,"Inc.' I " | Evaluation.Scores/Ranking
. _ Deemed non-responsive by the County Attorney’s Office (CAQ) as the
Softcode, Inc. ‘ ~ | vendor marked its entire proposal submittal package “Confidential.” A
T copy of the CAC opinion is attached.

Due Diligence

Due diligence was conducted in accordance with the Internal Service Department's Procurement
Guidelines to determine Contractor responsibility, including verifying corporate status and that there
_are no performance or compliance issues. The lists that were referenced include: convicted vendors,
debarred vendors, delinquent contractors, suspended vendors and federal excluded par’ues There
were no adverse findings retating to Contractor responSiblllty Thzs information is being prowded
pursuant to Resolution R-187-12..

Apphcable Ordinances and Contract Measures :
e The two percent User Access Program provision applies and will be collected on all purchases.
e The Small Business Enterpr:se Selection Factor and Local Preference were applied in
accordance with the respective ordinances.
‘= The Living Wage Ordinange does not apply.

Genaro “Chip” Iglesias
Deputy Mayor




Lhompson, Dakota (ISD)

e
~ From: G_onzélez, Miguel (CAQ)
- Sent; Tuesday, January 14, 2014 2:51 PM
" To; _ Thompson, Dakota (ISD)
Subject: RFPB87 -- Civil Process Solution
Dakota:

_ As discussed, the proposal received from SoftCode is not responsive. The entire proposal is marked confidential, and
there is therefore nothing left for the County to consider as SoftCode’s proposal. :

The proposal should be retained, but no copies should be made and the proposal should not be distributed.
Regards,

Miguel A, Gonzalez
Assistant County Attorney
Miami-Dade County Attorney's Office

111 Northwest Ist Street, Suife 2810
Miami, Florida 33128

Telephone: 305-375-3332

Fax: 305-373-5611
GMiguel@miamidade.gov




Memorandum

Date: January 14, 2014

To: Miguel Gonzalez
‘ Assistant County Attorney
County Attorney’s Office

From: Dakota Thompson, CPPB
Procurement Contracting Officer 2
Procurement Management Services Division
Internal Services Depariment : :

Subject: Request for Legal Opinion RFP887: Civil Process Solution

On January 13, 2014 Proposal responses were received for RFP 887: Civil Process Solution and
subsequently reviewed for responsiveness. (1) During the review, it was noted the following proposer
has not complied with the requirements of the solicitation document.

Softcode, Inc.

» Proposer submitted documents marked “Confidential” on the footer of the pages throughout the
“entire proposal. ‘

(1) Per Solicitation, 1.3 “General Proposal Information” of the solicitation document:

1.3  General Proposal information
The County may, at its sole and absolute discretion, reject any and alf or parts of any or all responses;
- gecept parts of any and all responses; further negotiate project scope and fees; postpone or cancel at
any time this Solicitation process; or waive any frregularities in this Solicitation or in the responses
received as a result of this process. A proposal shall be the Proposer’s firm commitment to provide the
goods and services solicited in the manner requested in the Solicitation and described in the proposal,
/n the event that a Proposer wishes fo fake an exception fo any of the terms of this Solicitation, the
Proposer shall clearly indicate the exception in its proposal. No exception shall e taken where the
Soficitation specifically states that exceptions may not be taken, Further, no exceplion shall be allowed
thal, in the Couniy’s sole discretion, constitutes a material deviation from the requirements of the
Solicitation. Froposals taking such exceptions may, in the County’s sole discretion, be deemed
nonresponsive. The County resérves the right to request and evaluate additional information from any
respondent regarding respondent’s respansibility after the submission deadiine as the County deems
necessaty. .

Proposals shall be irrevocable until contract award unless the proposat is withdrawn. A proposal may
be. withdrawn in writing only, addressed o the County contact person for this Solicitation, prior to the
proposal due date or upon the expiration of 180 calendar days after the opening of proposals.

Proposers are hereby notified that all information submitted as part of, or in support of proposals will be
avalflable for public inspection after opening of proposais, in compliance with Chapter 119, Florida
Statutes, popularly known as the "Public Record Law”. The Proposer shall not submit any information
in response to this Solicitation which the Proposer considers o be a trade secret, proprietary or
confidential. The submission of any information to the County in connection with this Solicitation shall
be deemed conclusively tc be a waiver of any trade secret or other protection, which would otherwise
be available fo Proposer. In the event that the Proposer submits information to the County in viofation
of this restriction, either inadverfently or intentionafly, and clearly identifies that information in the




proposal as protected or confidential, the County may, in its sole discretion, either (a) communicate with
the Proposer in writing in an effort to obtain the Proposer’s written withdrawal of the confidentiality
restriction or (b} endeavor to redact and return that information to the Proposer as quickly as possible,
and if appropriate, evaluate the bafance of the proposal. Under no circumstances shall the County
request the withdrawal of the confidentiality restriction if such communication would in the County's sole
discretion give to such Proposer a competitive advantage over other proposers. The redaction or refurn
of information pursuani to this clause may render a proposal non-responsive.

Any Proposer who, at the time of proposal submission, is involved in an ongoing bankruptcy as a
debtor, or in a reorganization, liquidation, or dissolution proceeding, or if a frustee or receiver has been
-appointed over all or a substantial portion of the properly of the Proposer under federal bankruptey law
or any state insolvency law, may be found non-responsible. To request a copy of any ordinance,
resolution and/for adminisirative order cited in this Soficitation, the Proposer must contact the Clerk of
the Board at (305) 375-5126. :

Please review this issue and advise whether the proposal Is responsive. If you have any questions,
please contact me at (308} 375-2356. Thank you for your attention to this matter.

Attachments:
RFP&87: Civil Process Solution

Softcode, tnc‘. Proposal Submf_ssion




MEMORANDUM

{Revised)

TO: . Honorable Chairwoman Rebeca Sosa DATE: October 7, 2014
and Members, Board of County Commissioners

dc.,

FROM: R, A. Cudvas, Jr. SUBJECT: Agenda ftem No., 8(F)(10)
County Attorney :

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to munieipal officials required priox to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/5°s , Unaninous ) to approve

Current information regarding funding source, index code and available
balanee, and available capacity (if debt is contemplated) required




Approved Mayor Agenda Item No. 8(F)(10)
Veto 10-7-14
Override

RESOLUTION NO.

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AGGREGATE AMOUNT OF $1,801,000
WITH TELEOSOFT, INC. TO OBTAIN A TURN-KEY CIVIL
PROCESS SOLUTION FOR MIAMI-DADE POLICE,
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE AN AGREEMENT FOR
AND ON BEHALF OF MIAMI-DADE COUNTY AND TO
EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS, AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN CONTRACT NO. RFP00042

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY

COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves the

execution of an agreement in the aggregate amount of $1,801,000 with Teleosoft, Inc., in

substantially the form attached hereto and made a part hereof, and authorizes the County Mayor

or County Mayor’s designee to execute same for and on behalf of Miami-Dade County and to

exercise any cancellation and renewal provisions and all other rights contained therein.
The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:




Agenda Item No. 8(F)(10)

Page No. 2
Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban 1.. Bovo, Jr.
Jose "Pepe" Diaz Audrey M, Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen, Javier D, Souto Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 7" day
of October, 2014, This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. MAQ

Miguel A. Gonzalez




. MIAMI-DADE COUNTY. FLORIDA . REF No.887

CIVIL PROCESS SOLUTION

THIS AGREEMENT ("AGREEMENT“) IS MADE AND ENTERED INTO BY AND BETWEEN
" MIAMI-DADE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLOR!DA HAVING
. ITS PRINCIPAL OFFICE AT 111 N.W. 1ST STREET, MIAMI, FLOR!DA 33128 (HEREINAFTER
REFERRED TO AS THE "COUNTY"), AND TELEOSOFF lNC A CORPORATION

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF PENNSYLVANIA :

~ HAVING ITS PRINCIPAL OFFICE AT 1700 7™ AVENUE, SUITE 150, YORK PA 17403
(HEREINAFTER REFERRED TO AS THE CONTRACTOR")

WITNESSETH:

WHEREAS the Contractor has offered to prowde a Civil Process Solutron on a non-
-exclusive basis, that shall conform to the Scope of Services (Appendix A); Mram: Dade County’s

Request for F’ropesals (RFP) No 887 and all associated addenda and aﬁachments:

mcorporated herein by reference; and the requirements of this Agreement; and

WHEREAS, ihe Contractor has submrtted a wrltten proposai dated January 13, 2014,

hereinafter referred to as the "Contractor‘s Proposal” which is incorporaied herein by reference
and, ' '

WHEREAS the County desxres to procure frem the Contractor such Civil Process

Solution for the County, in accordance with the terms and COHdIthHS of th:s Agreement

NOW, THEREFORE in consideration of the mutua! covenants and agreements herem '_ e

contamed the parties hereto agree as follows: . ‘

ARTICLE 1. DEFINITIONS ’
The followmg werds and axpressions used in. thrs Agreement shaii be censtrued as foﬁews ‘

except when itis clear from the context that another meaning is intended:

a) The words "Contract” or "Agreement” to mean collectwezy these terms and condmons
the Scope of Services (Appendix A), all other appendices and: attachments hereto,. all
amendments issued hereto RFP No.887 and all associated. addenda and the
Contractor's Proposal. .

'b) ' The worde "Contrac’t Date“ to mean the date on whleh this Agreement is effectlve '

) The words ”Contract Manager" to mean Mzam1~Dade Countys Dlrector Intemaf :
" Services Department er the duly authonzeci representatwe deSIgnated to manage the -

: Contract




. MIAMI-DADE COUNTY. FLORIDA ' B REP No.887

_d)

e)

a)

h)

)

k)

m)

The word "Contractor” to mean Teleosoft, Inc. and its permitted successors and-aesig_ns. -
The word "Days" to mean Calendar Days.

The word "Deliverables” to mean afl documentation and any items of any nature
submitted by the Contractor to the County's Pro;ect Manager for review and approval '
pursuant to the terms of this Agreement,

The words "d:rected" "required”, "permitted”, "ordered” "des:gnated" "selected”
"prescnbed“ or words of like import. to mean respectively, the direction, reqwrement
permission, order, designation, selection or prescription of the County's. Project
Manager;. and similarly the words "approved”, acceptable", “satisfactory”, "equal”,
"necessary”, or words of iike import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager

The .words "Extra Work" or “"Additional Work™ resulting in - addmons or. deletions or
modifications to the amount, type or vajue of the Work and Services as requ:red in this ..
Contract as directed and/or approved by the County, .

The - words "Project Manager" to mean the County Mayor or the duly authonzed-
representative des;gnated to manage the Project.

The words "Scope of Services” to mean the document appended hereto as Appendlx A,
which details the work to be performed by the Contractor )

The word "subcontractor” or subconsultant" to mean any person, entlty, firm or
corporat:on other than the employees of the Coniractor, who furnishes-labor and/for
materials, in connection with the Work, whether directly or indirectly, on behaif and/or
under the direction of the Contractor and whether er not in prnnty of Contract w;th the
Contractor. . : _ :

The words "Work"; ”Services“ "Pregrem"',-, or "Project” to mean all matters and things :

: required to be done by the Contractor-in accordance with the provision‘s of this Contract

‘The words “Solution” fo mean the comp!ete Civil Process ‘Soiutfion mcluszve of aIl
software licenses, equipment, devices, and associated services as defined wnthin the

Scope of Services (Appendix A).

ARTICLE 2 ORDER OF PRECEDENCE

If there is a conflict between or among the provisions of this Agreement, the order of

precedence is as follows: 1) these terms and conditions, 2) the Scope of Services (Appendix A),
3) the Price Schedule {Appendix B), 4) the Acceptance Criteria (Appendix C), 5) the Software
- Escrow Agreement (Appendix- D), 6) Miami-Dade County's RFP No.887 and any assoc;ated
addenda and attachments thereof, and 7) the Contractor's Proposal. :

ARTiCLE 3 RULES OF iNTERPRETATION

a) .

b)

References to s spec:f ed Art!cle sectlon or schedule shall be corsstrued as reference to

" that specified Amcte or sectlon of or schedule to this Agreement unless othermse

indicated.”

Referenee to any agreefnenf or chef:ins%rument shall be deemed to-include si_Jch :

Yy

10
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c).

d)

agreement or other mstrument as such agreement or other mstrument may, from time to

time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof”, "hergin”, "heremeft_er", "hereby”, “herewith”, "hereto”, and
"hereunder” shall be deemed to 'refer to this Agreement. .

The titles, headings, captions and arrangements used in these Terms and Conditlons

are for convenience only and shall not be deemed to !rmzt amplify or modify. the terms of
this Contract, nor affect the meaning thereof,

~ ARTICLE 4, NATURE OF THE AGREEMENT

a)

L)

c)

o

This Agreement incorporates and includes all prior negotletsons correspondence
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandmgs concerning the subject matter of this Agreement that are not contained .
in this Agreement, and that this Agreement contains the entire agreement between the .
patties as to all matters contained herein. Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. 1t is further agreed that any oral représentations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives. ‘

The Contractor shall provide the services set forth in the Scope of Services, and reztder
full and prompt oooperatron with the County in all aspects of the Services performed

. hereund er.

The Contractor acknowledges that this Agreement requires the 'oerformence of all things

_hecessary for or incidental to the effective and complete pen‘ormance of all Wark and

Services under this Contract. All things not expressly mentioned in this Agreement but
necessary to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specn‘" cally mentloned described end

‘delineated.

The Contractor shall furmsh all labor, matenais too!s supphes ard other ztems required
to perform the Work and Services that are necessary for the completion of this Contract.
All Work and Services shall be accomplished at the direction of and to the satlsfactton of
the County's Project Manager. ' . _ :

The Contractor acknoWIedges that the County shall beresponeibte for rnaking all policy

decisions regardmg the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any -

.and all changes in providing Services hereunder as a result of a policy change.

implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time-and cost to
implement said changes and in exeoutlng the actlwt:es requsred to implement said
changes. . :

ARTICLE 5 CONTRACT TERNI

5.1 The Agreement shall become eﬁectlve on the date that is it is Signed by the County or the
Contractor, whichever is later and shall be for the duratuon of five (5) year(s). The County; at ;ts :

11
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sole discretion, reserves the right to exercise the optaon to renew th!s Agreement for two (2)
addtt:onat five {8) year periods.

. 5.2 Extension.. The County also reserves the right fo exercise its option to extend this
Agreement for up to one hundred-eighty (180} calendar days beyond the current Agreement
period or beyond any of the renewals. The County will notify the Contractor in writing of the
extension. This Agreement may be further extended beyond the initial one hundred-eighty
(180) calendar day extension period by muiual agreement between the County and the
Contractor, upon approval by the Board of County Commissioners.

ARTICLE 6. GRANT OF LICENSE

6.1 License Contractor agrees to provide the County with hcensed Software Solution and .
‘Documentatlon in accordance with the provisions contained within this Agreement.

6.2 Contractor grants the County a limited, perpetual, non-transferable, non-exclusive license to
use the licensed Software Solution and Documentation in accordéance with the terms of this
Agreement. Such license shall not be construed to be any Iacense to source code for any of the
Solution Software , , ‘

'ARTICLE 7. WARRANTIES

7.1 Ownersh;p The Contractor represents that it is the owner of the entire right, title, and
interest in and to the Solution software and operating components and that i has the sole nght
to grant licenses thereunder, and that it has not knowingly granted licenses thereunder to any .
. other entity that would restrict nghts granted hereunder except as stated herean ‘

7.2 Limited Warranty Contractor represents and warrants to the County that the Solution when o

- properly instalied by the County and used thh the Designated Equipment, will' perform
“'substantially as described in Contractor's then current Documentation for such Software for a
period of one year from the date of final Soluhon acceptance

7.3 Limitations.. thw:thstandmg the warranty prov:srons set forth in Section 7.2 above all of
Contractor's obligations with-respect to such warranties shall be contingent on County's use of
the Software in - accordance with this Agreement and in accordance with Contractor's
instructions as provided to the County in the Documentation, as such instructions may be-
amended, supplemented, or modified by the Contractor from time to time. The Contractor shall
have no warranty obligations with respect to any faitures of the Solution which are the. result of

'acmdent abuse, misapplication, or extreme power surge. '

' -'.74 Gontractor's Sole Remedy. The Contractors entlre liability and the Countys exclusive
remedy shall be, at the County’s option, either (a) return of the price paid or {b} repair or
replacement of the Solution; provided the Contractor receives written. notice from the County
" during the warranty period of a breach of warranty. Any replacement made for the Solution will
" be warranted for the remainder of the ongmat warranty period or one hundred and esghty {180)
days whichever is longer.. o _

7.5 Limitation of Liability. COUNTY ACKNOWLEDGES AND AGREES THAT, THE

CONSIDERATION WHICH THE CONTRACTOR IS CHARGING HEREUNDER- DOES NOT ‘
INCLUDE ANY CONSIDERATION FOR ASSUMPTION OF THE- RISK OF THE COUNTY'S

12
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CONSEQUENTIAL OR INCIDENTAL DAMAGES WHICH MAY ARISE IN CONNECTION WITH
COUNTY’S USE OF THE SOFTWARE AND DOCUMENTATION.

a) Any provision hergin to the contrary notw:thstandlng, the maxdimum liability of Contractor
to any person, firm or corporation whatsoever arising out of or in the connection with any
license, use or other employment. of any Solution delivered to the County hereunder,
whether such lability arises from any claim based on breach or repud:ation of
Agreement, warranty, tort or otherwise, shall in no case exceed the actual price paid to
the Contractor by the County for the Solution whose license, use, or other employment
gives rise fo the liability. .

'VARTICLE 8. NOT!CE REQUIREMENTS

All notices required or permitted under this Agreement shall be in wr:tlng and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally, or delivered via fax or e-mail (if provided below) and followed with delivery
~of hard copy; and i in any case addressed as follows: ,

. {1) Yo the County
- a) to the Project Manager.
Miami-Dade County
Police Department
9105 NW 25" Street, Room 1070
Miami, FL 33172 ‘_

- ‘Attention: Jose Benrey

- Phone: (305) 471-1848
;. E-mail; fbenrey@mdpd.com
and,

b) to the Contract Manager:

Miami-Dade County
Internal Services Department _
Procurement Management Services Division

- 111 N.W. 1% Street, Suite 1375

- Miami, FL 33128-1974

* Attention: Dakota Thompson
Phone:  (306) 375-2336
Fax; (305) 375-5688
E-mail: Dakota@miamidade.gov

(2) To the Contractor
Teleosoﬂ: Inc
1700 7% Avenue Suute150
York, PA’ 1?403_

Attention: Luke Gaichell

13
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Phone:  (717) 747-2980
Fax: (366) 8942784 :
E-mail; luke.gatchell@teleosoft.com .

Either party may at any time designate a.different address and/or contact person by giving
notice as provided above to the other parly. Such notices shall be deemed given upon receipt
by the addressee: . .
. ARTICLE 9. DELIVERY
9.1 Delivery of the Solution shall be according to Appendix A "Scope of Serv:ces and‘

*. contingent upon final acceptance by the County.

9.2 Documentation. The Contractor shall provide electronic copies of the associated Soiutron
‘Documentation as provided by the developer of the Solution to the County upon final
acceptance of the Solution.

~ ARTICLE 10. SUPPORT AND MAINTENANCE SERVICES

' Contractor shall provxde the County with technical support ané maintenance servsces in the
manner outlined in Appendix A, “Scope of Services” for the Solution throughout the term of this
- Agreement, including any options or extensions exercised by the County.

ARTICLE 11. PROTECTION OF SOFTWARE

-_1'11 No Reverse Engineering. . The County agrees not to modify, reverse enginesr,
disassemble “or decompile the Software of any portion thereof. ' o

11.2 Ownershtp County further acknowledges that all copies of the Software Solutlon in any
form provided by the Centractor are the sole property of the Contractor. The County shall not
have any right, title, or interest to any such. Software or copies thereof except as provided in this .
"Agreement, and further shall secure and protect all Software and Documentatzon consistent wath o
maintenance of Contractor’s propnetary rights therein.

n ARTiCLE 12 SOFTWARE MODIFICATIONS / OPTlONAL SERV!CES

- 12,1 Software Enhancements, Modlf cations, or. Optlonal Serwces "The County may, from time
. to. time, request that the Coniractor incorporate certain features, enhancements, or
modifications into the Solution or require: additional professional services outside the Scope of
. Services outlined within “Appendix A". When requested by the County, the Contractor shall
‘provide: the requested solution enhancements/modifications. Upon the County's request for
such enhancements/modifications the County shall prepare a Statement of Work (*SOW"} for

" . the specific Project that shall define in detail the Services to be performied. The Contractor shall

submit a cost and/or temporary revenue sharing proposal including all costs pertaining to
' furnlshmg the County with the enhancemen’ts/modmcattons ‘

.a)  After the SOW has been accepted a detailed reqwrements and detaléed design
document shall be submitted Hlustrating the Complete financial terms that govern the

SOW, proposed Project staffing, anticipated Project schedule, and other. information
relevant to the Project. Each SOW executed hereunder shail automatically incorporate

. the terms and conditions of this Agreement. Such. enhancements or modifications shall

14
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become the property of the County. Notwithstahding the foregoihg, performahce of any
~ such modifications shall not c'ompromise the Contractor's warranty ob!igations

Foﬂowmg the Countys acceptance of all .enhancements/modifi cat:on the Contractor
shall - provide the County, if so requested with written confirmation of the date the
enhancements/modification was -applied to the Solution, and any and all Documentation
relating to the Software-and or eﬂhancements!modsf catron thereto

ART!CLE 13. IMPLEMENTAT!ON SERVICES .

.a)'

by

9

Ly

The County shall accep% or reject the Solution and/or Equipment within fifteen business

{1%) days of recelpt unless otherwise provided elsewhere in this Agreement.

I the Contractor fails to provide deliverables within the time specified or if the Solution

‘andfor Equipment delivered fails to conform to the requirements or are found to be
- . defective in material or workmanship, then the County may reject the delivered Solution

and/or Equipment or may accept any item of Solution and/or Equipment and reject the
balance of the delivered Solution and/or Equipment The County shall notify Contractor
of such refection in writing and specify in such notice, the reasons for such rejection.
Contractor agrees to deliver a fix or workaround replacement for the Solution and/for
Equipment for such items of rejected Solution andfor Equipment within fifteen (15) .
busmess days of Contractor's receipt of the County's rejection notice.

The Contractor shall bear the risk of loss or damage to delivered Solution and/or

Equipment until the ‘time the Project Manager certifies that the Solution{s) has
successfully completed. the Solution Acceptance test whether such loss or damage
crises from. acts or omissions {whether negligent or not) of the Contractor or the County

" or from: any -other cause whatsoever, except loss or damage ansmg solely from the

negligence or willful acts of the County

Conta’actor agrees to install the Solu‘aon at the County s faciliies. Gontractor agrees {o

. commerice-installation of. the Solution according to “Appendix A" Scope of Services and .
the associated Implementation: Schedule unless a different time for implementation is

othierwise mutually ‘agreed upon by the parties hereto. All implementation services will

. be performed during normal business hours. Whenever possible, however some

services. to be provided- may be requn’ed outside of normal business hours to

- accommodaté Gounty operations. Work to be performed outside normal business hours

will-be mutually agreed.by both parties. Contractor shall diligently pursue and complete

such implementation services without interruption and in accordance with the

Implementation Schedule, so that such Solution is in good working order and ready for.
use by the dates set forth in the Schedule.

Contracto;' agrees fo do all thmgs necessary for proper lmplementailon of the Soiutlon

“and to perform its implementation obligations- hereunder in an orderly, skiliful and

expeditious manner, with sufficient labor and materials to ensure efficient and timely
completion of such obligations. if applicable, Contractor shall coordinate with the Project
Manager all work with all other Contractors and/or Colinty personnel performing work to _

~ complete Solution installation. The County shall be responsible for resclving ali disputes

relating to Site access between Contractor andfor County. personnel. Contractor shall
provide all materials necessary to properly implement the Solution. The County shaill
attempt to provide reasonable working and secure storage space for the performance by

7
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Contractor of the implementation services described herein.

© ) Unless otherwise agreed {o by the County, Contractor * agreés as part of the

' :mplementanon to perform all required services to successfully achieve all objectives set

forth in the scope of work, including, but not limited to, (a) solution configuration; (o)

interface development; () software testing; (d) acceptance and user acceptance testing; -

. {e) training; (f) cooperating with all other vendérs supplying peﬂphera! or ancillary

~ equipment that will interface with the Solution; and (g) any additional services necessary
- 1o ensure Contractor's comphance with this Article 12.

) Solution testmg shalil consxst of the tests described in the Scope of Services, “Appendix

A” which are to be conducted collectively by the Confractor .and the County. The

- purpose of these testsis to demonsirate the complete operability of the Solution in

conformance with the requirements of the Contract. This will include an actual

demonstration of all required Solution functionality. All tests shall bé in accordarice with

" test plans and -procedures prepared by Contractor and previously approved by the

County. In the event of any outstanding deficiencies 'at the conclusion of installation

testing, as determined by the County, Contractor shall be responsible for instituting

necessary corrective measures, and for subsequen%ly satssfactoniy demonstrating and/for
re~demonstrating soiutjon pen‘on‘nance

 ARTICLE 14. TESTS

“The Contractor shall confi igure and program the Solution to conform to the Scope of Services.
The Solution and associated equlpment will be subject to several tests, including a Solution
- Acceptance test as further defined in Appendix A "Scope of Services”, Implementation Plan, and -
Acceptance Criteria- to be developéd and- agreed by both parties. To assure Solution
. performance, -the County’s -Project manager will coordinate all testing of the Solution and
provide Final Acceptance upon completion of aII milestones and dellverables as outlined in the -
Scope of Serwces

»Faliure of the Soiut;on to satlsfy the acceptance cntena and. conform 1o the requirements set -
-~ forth in the Scope of Seyvices by the timeframes set forth in the Implementatlon Timeline may
“result in- the County w1thhoiding payment unttl satlsfactory acceptance is granted lo the
Contractor .

'After Final Acceptance is granted any modifi cations fixes, enhancements, and/or new reieases
~ of the Solution require separate festing periods and sign-off from thie County Project Manager
: pnor to m:gratmg |t into the productton software. The testing protocol shall be as follows:

3 Centractor’s Project Manager will provide written notice . to the Couniy Project
' Manager of modifications, fixes, enhancements and/or new releases of the
software available for testing.

* The Contractor’s Project Manager will coordinate all user écceptances tésting dates,
acceptance criteria, and training for the new functionality for the test group.

. The’ Couniy will be granted five (5) business days or other timeframe agreed to by
-~ both parties in writing to perform testing based on the outlined functionality being
_ _dei:vered to the County on the Acceptance Cntena sign off sheet.

s - The Couniy's Project Manager will provide the Contractor with writtén notice of
' acceptance (sign-off) or rejection {with documented material nonconformities in the

8
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functionality) within 5 busmess days unless more time is needed, in which case the
_ County will notify the Contractor in writing accordingly.

= - Deficiencies found will be noted on the Acceptance Criteria srgn off sheet and the

' Contractor will be provided an opportunity to correct the issues. The Contractor will

be required to provide the County with an updated timeline and work around (fix)

. ‘within -three (3} ‘business days unless additional time is requested in writing and
agreed by both parties.. . .

¢ Once the release is accep’{ed the functsonaizty will be moved into the production
‘module. And updated documentation will be provided to the County.

ARTICLE 15. FEES AND PAYME’NT

. 151 Fees. The County shall pay the Fees or other considerations for-the Soiution,-and
Documentation as set forth within Appendix B ° 'Price Schedule” attached hereto. All amounts
" payable hereunder by the County shali bé payable to the Contractor upon invoice as defined in
Appendix B. The County shall have no obiigation to pay the Contractor or any additional sum in
- éxcess of this amount, except for a change andfor modification to the Agreement, which is
approved and executed in writing by the County and the Contractor. All Services undertaken by
the Contractor prior to the Coun‘ry s approval of this Agreement shall be done at the Contractor’s
risk and expense

15. 2 Travel With respect to travet costs and. travel related expenses, the Contractor agrees fo
adhere to CH. 112.061 of the Fiorida Statutes as they pertain to out- of-pocket expenses
- including employee lodging, tranepor:ataon per diem, and -all miscellaneous cost-and fees. The
~County shall not be liable for any such expenses that have not been approved in advance, in
wntmg, by the County _ . ‘

.15.3 Fixed Pncmg Pricés shall rerrxam firm'and fi ked for the term of the Agreement, including
. any option or.extension periods; however, the Contractor may offer incentive discounts to the
: County at any time dunng the Agreement term, including any renewai or extensron thereof.

15 4 Invoaces ‘Al Invoices issued by the Contractor, shall be supported by receipt | bails or other
- documents reasonaply. required by the County.. Invoices shall show the County's Agreement
number; and shall have a unique invoice number assigned by the Contractor. It is the policy of
Miami-Dade Courty ‘that payment for all purchases by County agencies shall be made in a;
timely manner and that interest payments be.made en late payments. in accordance with
Florida Statutes, Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time
at ‘which payment shall be due from the County shall be forty-five (45) days from receipt of a
proper invoice. The time at which; payment shall be due to small businesses shall be thirty (30}
. days from receipt of a proper inveice. All payments due from the County and not made within
" the time specified by this section shall bear interést from thirty (30) days after the due date at
the raté of one percent (1%} per month on the unpaid balance. Further, proceedings to resolve
disputes for payment of obligations shall be concluded by final written decision of the County
Mayor ‘or his or her designee(s), not later than sixty (60) days after the date on which the proper
invoice was received by the County. Invoices and associated hack-up documentation shail be
submitted in duplrcate by the Coentractor to the Coun’ry as follows:

M:amr Dade Police Department Fiscal Admmlstratron Bureau |
Accounts Payabies Section

17




MIAMI-DADE COUNTY, FLORIDA I i RFP No.887
9105 NW 25 Street, #3049
Doral, FL 33172 -
Attn: Nichci!aé Santos

Phone: (305) 471-2531
Fax: (305)471-2996

The County may at any time designate ‘a dlfferent address andlor contact person by giving
written notice to the other party.

ARTICLE 16. lNDEMNIFICATION AND INSURANCE

Contractor shall indemnify and hold harmtess the County and its offlcers employees agents
and instrumentalities from any and all liability, losses or damages, including attomeys’ fees and

- costs.'of defense, which the County or its: officers, employees, agents or instrumentalities may

incur as a result of claims, demands suits, causes of actions or proceedmgs of any kind or
nature arising out .of, relating to or resulting from the performance of this Agreement by the

- Contractor or its employees, agents servants, partners principals or subcontractors. Contractor:
shall pay ali claims and losses in connection therewith and shall ‘investigate and defend all -

claims, suits or actions of any kind or nature in the name of the County, where applicable,
inchiding appellate prooeedmgs and shall pay. all costs, judgments, and attorney’s fees which
_ay issue thereon. Contractor expressly understands and agrees that any insurance protection

required by this Agreement or otherwise provided by Contractor shall in no way fimit the -

responsibility to indemnify, keep and save harmless and defend the County or tts -officers,
employees, agents and tnstrumentahties as herein provided.

The Contractor shall fUlTlISh ‘1o the tntemal Sennoes Department ! Procurement Management '

Services, 111 NW 1 Street, Suite 1300, Miami, Florida 33128-1989, Certificate(s) of insurance

which indicate that insurance coverage has been obtamed wh;ch -meets the requnrements as

outilned below; -

A Workers Compensation !nsurance for all employees of the Prov:der as requlred'
by Flonda Statute 440. e .
B. Commercaat General Ltabmty !nsurance on a comprehenswe baszs in an amount

" not less than $300,000 &éombined single limit per occurrence for bodily injury and
-property damage. Miami-Dade County must be shown as an addltlonal
msured with respect to this coverage .
C.  Automobile Llablhty Insurance oovermg alf owned non-owned. and hired vehicies
- used in connection with the work, in an amount not less than $300,000 combined
single imit per occurrence for bodily injury and property damage
D. Profess;ona! Liability Insurance in the amount of $1, 000 OOO per claim.

Atl insurance policies requzred above shall be |ssued by compantes authonzed fo do buszness
- under.the. iaws of the State of Flonda wzth the fottowmg gualifi cattons

The company must be rated no less. than “B” as to management and no less -
‘than. “Class V" as to fi inancial strength by Best's Insurance Guide, published by

10
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- AM. Best Company, Oldwick, New Jersey, or its equivalent, éubjeét to the
. approval of the County Risk Management Division. .

~or

- The company must hold a valid Florda ‘_Cér'tiﬁcate of Authority as shown in.the
" latest “List of All Insurance Companies Authorized or Approved to Do Business. in
_ Florida” issued by the State of Florida Department of Financial Services.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
: . R 144 NW-1°7 STREET -
. SUITE 2340 -
- MIAML, FL 33128

ARTICLE 17. MANNER OF PERFORMANCE

- a)

" The Contractor shall provide the Services describadv herein- in -a competent and

professional manner satisfactory to the County in accordance with the terms and

- conditions of this Agreement. The County shall be entitlied to a satisfactory performance

of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shail promptly

~ remove from the. project any Contractor's employee, subcontractor, or any other person

performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by the
Contractor. : ‘ : -

" The Cdntractor agrees io défe'nd, hold harmiess and indemnify the County and shail be . |

liable and responsible for any.and all claims, suits, ‘actions, damages and costs

- {includirig attorey's fees ‘and court costs) made -against the County, occuring. on

account of, arising -from or in connéction with the removal and replacement of any
Coniractor's personinel performing services. hereunder. at the behest of the County.

" Removal and replacement of any Contractor’s personnel as used in this Article shall not
require the. termination ‘and or démotior_&_of such Contractor's personnel. - . :

" “The Contractor agrees that at ali times it will employ, ‘maintain and ‘assign to the

performance of thé Services a sufficient number of competent and qualified

. professionals and. other personne! to mest the requirements to which reference is

- hereinafter made. The Contractor agrees to -adjust its personnel staffing levels or to

~ with the requirements for such a position.

" replace any its personnel if so directed upon reasonable request from the County,

should the County make a determination, in its sole discretion that said personnel -
staffing is inappropriate or that any individual is not performing in a manner consistent

The Contracior warrants and represents that its personnel havé the proper skill; training,

- background, knowledge;, experience, rights, authorizations, . integrity, character and
- licenses as necessary to perform the Services described herein, in a competent and
professional manner. e o - A :

" The Contractor shall at all times cooperate with the. County and coordinate its respective

work efforts to most effectively and efficiently maintain the progress in performing the
Services. 7 e o . : o
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e f) w The Contractor shall comply with all provisions of all federal, state and local !aws

statutes, ordinances, and regulations that are appl;cable to the performance of this
Agreement : .

ARTICLE 18. EMPLOYEES OF THE CONTRACTOR

" All employees of the Contractor shall be considered to be, at- all times, employees of the
Contractor under its solé direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee-it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not in.the best interest of the County Each,
employee shall have and wear proper identification. :

ARTICLE 19 iNDEPENDENT CONTRACTOR RELAT]ONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreament, an mdependent contractor, and not an employee, agent or. servant of the County.-
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be sub}ect to the Contractor's sole direction, supervision and
control, The Contractor.shall exetcise control over the: means and manner in which it and its
employess perform theé work, and in all respecis the Contractor's relationship and the
relationship of its employees to the County shall be that of an rndependent contractor and not as
employees and agents of the County , .

The Contractor does not have the power or- authority 10 brnd the Couniy in any prormse
agreement or representatlon other than specifically prowded for in this Agreement

ARTICLE 20 AUTHORITY OF THE COi}NTY’S PROJECT MANAGER

a) The Contracior hereby acknowledges that the County’s Pro;ect Manager WJII determine
in-the first instarice all questions .of any nature whatsoever arising out of, under,.or in
connection with, or in any way related to or on account of, this Agreement. mcludmg

~without fimitations: questions as to the value, acceptability and fitness of the Services;
. questions as to either party's fulfillment of its obligations under the Contract; negligence,-

fraud or misrepresentation before or subsequent:to _acceptance of the Contractor's -

Proposal questions as to the interpretation. of the Scope of Sewlces and c!arms for
damages, compehsation and losses. . :

b)y - .The Contractor shall be bound by all determrnations or orders and shali promptly comply :
with every order of the Project Manager, including the withdrawal or modification of any
‘previous order and regardless of whether the Contractor ‘agrees with the - PrOJect
Manager's determination or order.. Where orders are given orally, they wul be |ssued In
writing by the Project Manager as soon thereaﬁer as is practscab!e :

¢} = The Contractor must, in the final lnstance seek to resolve every dsfference coricerning
the Agreement with the Project Manager. In the évent that the Contractor and the -
Project. Manager are unable to resolve their difference, the Contracior may initiate 'a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
_procedures sha!{ be a condition precedent 1o any Iawsurt permltted hereunder

,‘d)_ - In the event of such d:spute the partres to this Agreement authorize the County Mayor
- or designee, who may not be the Project Manager or anyone associated with this
Pro;ect ac’ttng personally to decrde all questlons ansmg out ‘of, under or in connection
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s 'wath orin any way refated to or on account of the Agreement (including but not hmrted to

claims in the nature of breach of contract, fraud or misrepresentation arising either
before or subseduent to execution hereof) and the decision of each with respect to

‘matters within the County Mayor's purview as set forth -above shall be conctuswe final

and binding on parties, Any such-dispute shail be brought, if at all, before the County

- Mayor within 10 days of the occurrence, event or act out of which the dlspute anses

The County. Mayor may base this decision on such assistance as may be desirable,

including advice of experts, but in any event shall base the decision on an mdependent'
and objective determination of whether Contractor’s performance or any Deliverable -
meels the requsrements of this Agreement and any specifications wuth respect thereto

_set forth herein. The effect of any decision shall not be impaired or waived: by any
negotiations or settiements or offers made in connectioh with the dispute, whether or not

the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted .in writing by the Contractor to the

" County Mayor for a dedision, together with all evidence and other pertinent information in
tegard to such questions,.in order that a fair and impartial decision may be made.
Whenever the Gounty Mayor is entitled to exercise discretion or judgementorto makea

determination or form an opinion pursuant to the provisions of this Article, such action
shall be fair and lmpartlal when exercised or taken, The County Mayor, as appropriate,
shall -render a decision in writing and deliver a copy of the same to thé Contracior.
Except as such remedies may be limited or waived elsewhere in' the Agreement,
Contractor reserves the right to pursue any remédies available under faw after
exhaustmg the prows;ons of this Arlicle. - :

" ARTICLE 21. MUTUAL OBLIGATIONS -

.a)'

2]

This Agreement mctudmg attachments and appendrces to the Agreement shail_ )
constitute the entire Agreement between the parties with respect hereto and supersedes .
all previous communications and representations or agreements, whether written or oral,

" with_respect to the subject matter hereto unless acknowleciged in wntcng by the. du!y 7

authorized representataves of both parties.

Nothing in this Agreement shatl be construed for the beneﬂt antended or otherwrse of
any third party that is not a parent or subsidiary of a party or. otherwsse related (by wrtue ’
of ownership contro[ or statutory controt) toa party :

In those satuataons where this Agreement lmposes ah mdemmty obiagat;on on the
Contracior, the County.may, at its expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settte any such claims if the Coniractor fails to diligently defend such claims, and

‘thereafter seek mdemmty for coste from the Contractor

ART]CLE 22. QUALITY ASSURANCEIQUALITY ASSURANCE RECORD KEEPING

The Contractor shail ma[ntazn and shali requ:re that ;ts subcontractors and supptlers mamteln

complete and accurate records to. substantiate compliance with the requirements setforthinthe

Scope of Services. .The Contractor and its subcontractors and suppliers, shall: retain such
‘records, and all other documents relevant to the Services furnished under this Agreement for a

perlod ot three (3} yeare from the exp:ratlon date of this Agreement and any exiension. thereof

13
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- ARTICLE 23, AUDITS

The County, or its duly authorized representatives or govérnmentai agencies, shall until the -
-expiration of three (3) years after the expiration of this Agreement and any extension therecf,.
have access to and the right to examine and reproduce any of the Coniractor's books, -

documents, papers and records and of its subcontractors and suppliers which apply to all

matters of the County. Such récords shall subsequently conform to Generally Accepted .
Accounting Principles requirements, as applicable, and shall only address those transactions -

related to this Agreement.

Pursuant to County Ordinance. No. 03-2, the Contractor will grant acgess to the Commission

Auditor to all financial and performance related records, property, and equipment purchased in -

whole or in part with government funds. The Contractor agrees to maintain an accounting

solution that provides accounting records that are supported with adequate documentation, and

adequate procedures for determining the allowability and aliocability of costs. -

ARTICLE 24. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnei‘ fqr the key personnel identified by

the Contractor's Proposal, the Contractor must notify the County in writing -and request written

approval for the substitution at least ten (10) business days piior to effecting such substitution.

ARTICLE 25. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor shall not ‘assign, transfer, convey or otherwise dispose of this- Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written -

consent of the County.

ARTICLE 26. SUBCONTRACTUAL RELATIONS

a) If the Céntractor will cause any part 6f this A‘greemerit to be performed.by a

Subcontractor, the provisions of this Contract will apply to such Subconfractor and its - '

officers, agents and employees in all respects as if it'and they were employees of the
Contractor; and the Confractor will not be in any manner thereby discharged from its

.obligations and liabilities hefeunder, but will be liable hereunder for all acts and

negligence of the Subcontractor, its officers, agents, and employees, as if they were

employees of the Contractor. The services performed by the Subcontractor will be

subject to the provisions hereof as if performed directly by the Contractor.’

”b) - The Cohtractor, before making ény sd:bc'dnt:"act' for any portion of the services, will
state in writing to the County the name of the proposed Subcontractor, the portion of

" the Services which the Subcontractor is to do, the place of business of such . '

Subcontractor, and such other information as the County may require. The County will

have the right to require the Contractor not to award any subcontract to a person, firm

or corporation disapproved by the County.

c) Beéfore entering into any subcontract hereunder, the Contractor will inform the

Subcontractor fully and - completely of -all -provisions and requirements of this
Agreemeént relating either directly or indirectly to the Services to be performed. Such

_ Services performed by such Subcontractor will strictly comply with the requirements of - -

this Contract. .

‘&) Inorder fo qualify as a Subcontractor satisfactory o the County, in addition to the other

requirements herein-provided, the Subcontractor must be prepared to prove to the
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satisfaction of the County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subcontractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same generai type which
is requsred to be performed under this Agreement ,

e} _The County shalt have the right to wnthdraw its consent io a sub(:ontra'ct if it appéars to
- the County that the subcontract will delay, prevent, or otherwise impair the

-performance of the Contractor's obligations under this Agreement. All Subcontractors ™

are required to protect the confidentiality of the County's and County's propnetary and
confidential information.  Contractor shall fumnish to the County copies of ali
subcontracts between Contractor and Subcontractors and suppliers hersunder. Within'
each such subcontract, there shall be a clausae for the henefit of the County in the

event the County finds the Contractar in breach of this Contract, permitting the County

to request completion by the Subcontractor of its performance obligations under the
subcontract. The clause shall include an option for the County to pay the.
Subcontractor directly for the performance by such Subcontractor. Nohmthsta’nd;ng :
“the foregoing shall neither convey nor imply any obligation or liability oh the part of the
County to any subcontractor hereunder as more fully described herein.

ARTICLE 27. ASSUMPTION, PARAMETERS, PROJECTIONS ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, pro;ect:ons '
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions,. parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions ‘to be drawn”
therefrom; and any assumptions, parameters, projections, estimates and explanations shall not
form the basis of any claim by the Contractor. The Contractor accepts alt-risk associated with.
using this information. - : : .

ARTICLE 28, SEVERAB]L%TY'

tf this’ Agreement contalns any prowsnon found to be unlawful, the same. shall be deemed i be'
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shafl remain after omitting such prov:smn

ARTICLE 29 TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement 1f an mdivndual or 'corpora’ﬂon or other entity -
- attempis to meet its contractual obligation w:th the .County .. through fraud,
misrepresentation or material m:sstatement :

. The County may, as a further sanction, terminate or cancel any other contraci(s} that
such individual or corporation or other entity has with the County and that such
individual, corporation or other entity shall be responsible for all direct and |ndirect costs -
associated with such termmatlon or cancellation, mciudmg attorney 5 fees.

c) The foregomg notWIthsfandmg any individual, corporataon or o’ther entity which aﬂempts '
;e to meet its contractual obligations with the County through fraud, misrepresentation or
material mssstatement may be debarred from County contracting. _fc_:-r up to five (5) years -
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&)

;g)

:ﬁ accordance w1tle the County debarment procedures. The Contractor may be subject
to debarment for failure to petform and all other reasons set forth in Sect;on 10-38 of the
County Code

in addition to cancellatlon or termination as otherwise provided in this Agreement, the' -

County ‘may at any time, in ifs sole discretion, with or W|thout cause, terminate this."
Agreement by wntten notice to the Contractor.

in the event iha’t ‘the County exercises its right to terminate "this Agreement, the
Contractor shall, upon receipt of such notice, unless otherw;se directed by the County

_i.  stop work on the date specified in the notice ("the Effectave Termmation Date")

i take such action as may be necessary for the protectlon and preservatlon of the

" County's materials and property;

ii. cancel orders;‘

iv. assign to the County and deliver to any location designated by the County any non-

cancelable orders for Deliverables that are not capable of use except in the -
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

v. take no action which will increase the amounts payable by the County under this
Agreement; and . .

In the event that the Cotinty exercises its right to terminate this Agreement; the

Contractor will be compensated as stated in the payment Ar‘tic]es herein for the:

-i.‘ portion of the Services completed in ac:cordance with the Agreement up to the '

Effectlve Termination Date; and

i.  non- cancelable Dellverables that are not capable of use except in the performance
of this Agreement.and has been specifically developed for the sale purpose of this - -
Agreement but not mcorporated in the Services. , a

All compensation pursuant to thls Aiticle are subject fo audst

ARTiCLE 30. EVENT OF DEFAULT

a) B

VAn Event of Default sha!i mean a breach of this Agreement by the Contracto; Without

limiting the generality of the foregoing, and in addition to those instances referred to
herein as a breach, an Event of Default shall include the following: .

i. the Contractor has not de!lvered Deliverables on a tlmely basus

il the Contractof has refused or falled to supply enough properly skxlled staff
personnel o

iiii. the Contractor has falled to make prompt payment to subcontractors or supphers for.

any Services;
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iv. the Contractor has become insolvent {other than as interdicted by the bankruptcy

" laws), or has assigned the proceeds received for the benefit of the Contractors
creditors, or the Contractor has taken advantage of any mso[vency statute or -
debtor/creditor law or if the Contractor's affairs have been put in. the hands of a
receiver;

v. -the Contractor has faued o obtatn the approva! of the County where requnred by this
' Agreemernt;

vi. the Contractor has failed to provrde "adequate assurances" as required under
subsection b beEow

- vii. the Contractor has failed in the representation of any warranties stai_ed herein.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's
Tequest, provide adequate assurances to the County, in writing, of the Contractor’s ability
to-perform in accordance with the terms of this Agreement. Until the County recejves

" such assurances, the County may request an adjustment to the compensation received
by the Contractor for portions of the Services which the Contractor has not performed.
in the event that the Contractor fails to provide to the County the requested assurances
within the prescribed timeframe, the County may:

i. treat such failure as a repudiation of this Agreement; and .

i. resort to any remedy for breach provided herein or at law, including but not limited
‘ to, taking over the perforhance of the Services or any pax‘c thereof Elther by itself or

_ through others

g) in the event the’ County shall terminate this Agreement for defauit the County or its
designated . representaiives may immediately take possession of all app%:cable
eqmpment materials, products documentation, reports and da’(a

ARTICLE 3. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

* If an Event of Default occurs in the determmatlon of the County the County may so notify the
Contractor {"Default Notice™), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be

" términated. Notwithstanding, the County may, in its sole discretion, allow the Contractor t6

rectify the default to the County's reasonable satisfaction within a thtrty (30) day period. The -
County may grant an additional pericd of such duration as the County shall deem appropriate
without waiver of any of the Countys rights hereunder, so long as the Contractor has

- commenced curing such default and is effectuating a cure with diligence and continuity during
such thirty (30) day period or any other period which the County prescribes. The default notice -

: shall specify the date the Contractor shall discontinue the Semces upon the Termination Date.

ARTICLE 32. REMED!ES IN THE EVENT OF DEFAULT

lf an Event of Default occurs, ihe Contractor shall be hable for all damages resu!’tmg from the -
. default, including but not limitecl fo: . ‘

" a) . lostrevenues;
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b) - the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and .

¢) . such other direct damages.

The Contractor shall also renﬁain liable for any liabilities and c!aiMé related to the Contractor's ~
~ default. The County may also bring any suit or proceeding for specific performance or for an
injunction, - - -

ARTICLE 33. PATENT AND COPYRIGHT INDEMNIFICATION

a) . The Contractor shall not infringe on any copyrights, trademarks, service marks, trade
' secrets, patent rights, other intellectual property rights or any cther third party propristary

‘rights in-the performance of the Work. .

b). . The Contractor warrants that all Deliverables furnished hereunder, including but not
© limited - to! equipment, pregrams, documentation, software, analyses, applications,
- methods, ways, processes, and the like, do not infringe upon or viclate any copyrights, -
. trademarks, service marks, trade secrets, patent rights, other intellectual property rights
or any other third party proprietary rights. -

. CY The Contractor shall be liable and responsible for any and ail claims made against the
o County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
“software, analyses, applications, methods, ways, processes, and the like, in the course

-of performance or completion of, or in any way.connected with, the Work, or the
County's -continued use of the Deliverables furriished hereunder. Accordingly, the
Contractor at its own expense, inciuding the payment of attorney’s fees, shall indemnify,

and hold harmless the County and. defend any action brought against the County with

respect to any claim, demand, cause of action, debt, or liakility. . A

d) - In the event any Deliverable or anything provided to the County hereunder, or portion.

thereof is held to constitute an infringement and . its use is. or may be enjoined, the

.. Contractor shall have the obligation to, at the County's option to (i} modify, or require that

'the applicable: subcontractor or supplier modify, the alleged infringing -item(s) at its own

" . expense, without impairing in any respect the functionality or performance of the ftem(s),

" - or {ii) procure for the County, at the Contractor's expense, the rights provided under this
Agreement to use the item(s). . - - - ' "

e) . The Contractor shall be solely responsible for determining and informing the County
whether a prospective supplier -or subcontractor is a party to any litigation involving
patent or copyright infringement, service mark, trademark, violation, or proprietary nghts
claims or is subject to any injunction which-may prohibit it from providing any Deliverable -

" hereunder. The Contractor shall enter into agreements with ail suppliers “and
subcontractors at the Contractor's.own risk. The County may reject any Deliverable that
it believes to-be the subject of any such litigation or injunction, or if, in the County's,
judgment, use thereof would delay the Work or be untawful. ' '

* ARTIGLE 34. CONFIDENTIALITY

a) - All Developed Works and other materials, data, transactions of all forms, firiancial
information, documentation, inventions, designs and methods obtained from the County -
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‘in connection with the Services performed under this Agreement, made or developed by
‘the Confractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights, may
constitute Confidential information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, stibcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In
“addition to the foregoing, all- County employse information and Gounty financial
“information shall be considered Confidential Information and shall be subject to all the
requirements stated herein. - Neither the Contractor- nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential information without the
prior written consent. of the County. Additionally, the Contractor expressly agrees fo be
bound by arid to defend, indemnify and hold harmiess the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of
© individuals. - . . o

b) The Contractor shall advise each of its employees, agenits, subcontractors and suppliers
' who may be exposed io such Confidential Information of their obligation to keep such
" information confidential and shall promptly advise the County in writing if it leams of any
unauthorized use or disclosure of the Confidential Information by any of its employees or
agerits, or subcontractor's or supplier's employees, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the

. confidentiality of the Confidential information.

c) It is understood and agreed that in the event of a breach of this Article damages may not
: be an adequate remedy and the County shall be entitled to injunctive relief fo restrain

any such breach or threatened breach. Unless otherwise requested by the County,

“upon the completion of the Services performed hereunder, the Contractor shall

_immediately tum over to the Cotinty all such Confidential Information existing in tangible

form, and no copies thereof shall be retained by the Contractor or its employees, agents,

subcontractors or suppliers without the prior written consent of the County. A certificate

. evidencing compliance with this provision and signed by an officer of the Contractor shall

accompany such materials. o : : - '

© ARTICLE 35. SOFTWARE ESCROW.

" The County requires that the Contractor maintain a software escrow account throughout the life
of the Agreement to protect against failure of the Contractor to provide the agreed. upon
_services. . A copy -of the Contracter's licensed software source code, and Contractor
-enhancements or modifications or customization or Developed Works of source code is o be
- kept by a trusted third party to ensure that the County will have access to the source code in the
“event that the Contractor is unable to support the software. The Contractor is required to
. maintain the most current versipn' of the application with the escrow agent including, but not -
. limited to all incremental releases and upgrades as well ‘as any software customization or
" Developed Works created for the County. : : :

~SBolely in the event of a release event as defined under the Escrow Agreement, the Contractor
" grants.to County, a non-exclusive, perpetual, paid in full license, to install, use,. copy, publicly

perform_ and digitally perform, ‘modify ‘and create derivative works, for. the sole purpose of
~ ‘continuing the benefits afforded to the County-under this Agreement, including the development
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of patches and upgrades solely for County's internal use. County shall have a nght to modify
-and customaze the Software or to have the Software mod;’f ed and customlzed by thlrd—partles N

Shouid any of the foliowmg OCCuUr, such source code shall be reieased to the County:

A. In.the event that Contractor (or any ess:gnee of its obligations’ under this
. agreement or any contract under which it is providing cornputenzed serv:ces
o Muam;—Dade Adm;nlstratwe Agent):

- i. , Becomes. mso!vent files for relsef under 11U, S C. §101, ef seq.,

. or should proceedings be instituted against them in involuntary

bankruptcy or respite, or should proceedmgs be taken against |

them lookirig to the appointment of a receiver, or syndic, or

should any order be issued by any court for the appointment of a
receiver; A

i Ceases to continue to conduct business for a period of thirty (30)- : |
- days; o . |

i Merges w:th another business entity that cannot or is not willing
to provide the services Owner has agreed to provide, and is then
currently prowdmg to Miami-Dade County or

iv. Asagns Owner's rights to the :nteﬂectuai property with respect o
' the Owner software, as defined in the Source Code Escrow
Agreement thert currently being used by Miami-Dade County,
and the assignee cannot.or ho longer intends to provide the
. services Owner has agreed to provide, and is then currently
. providing to Miami- Dade County. ‘

- B. Escrow Agent wathdraws or is unable or unwﬂlmg to continue servsng in that
- capacity without appomtment by Owner of an equally qualified and insured
escrow agent, and acceptance of that appointment by the Escrow Agent within

30 days of withdrawal of the predecessor escrow agent. .

: C. Any other cnrcumstance that places the source code at risk or otherwise
 sUibject to exposure, release or loss and/or potentially ]eopard|zes the integrity
or current status of the Mlams~Dade County operation requmng access toa
current scurce code.

ARTICLE 36. PROPRIETARY INFORMATION

As a political. subdwlsmn of the State of Flonda Mlamt Dade County is sub;ect to the
t:pulatlons of Florida's Public Records Law.

The Contractor acknowledges that the Solutlon in the County's possession may constitute or
" may contain information-or materials ‘which the County has agreed to protect as proprietary
information from disclosure or unauthorized use and may also constitute or contain information
" or materials which the County has developed at its own expense the dlsclosure of which could

‘ harrn the County s proprietary mterest therein. _

o
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. During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third party, any. computer programs, data compilations, or
other software which the County has developed, has used or is using, is holding for use, or
- which are otherwise .in the possession of the County (hereinafter “Computer Software™). .
Coniractor may remove Computer Software only for debugging and resolution purposes. All
third-party ficense agreements must also be honored by the contractors and their employees,
except as.atthorized by the County and, if the Computer Software has been leased or
purchased by the County, all hired party license agreements must also be honored by the
contractors’ employees with the approval of the lessor or Contractors thereof. This includes
mainframe, minis, telecommunications, personal computers and any and all information
technology software. o ' o o ‘

" The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate- to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as-are within the Contractor’s authority to prevent improper use, disclosure or removal.

ARTICLE 37. PROPRIETARY RIGHTS -

a) = The Contractor hereby acknowledges and agreesfthat_the County retains all nghts, title -
and interests in‘and to all materials, data, documentation and copies thereof furnished by
the County to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in

process, as a result of the Services the Contractor performs in connection with this
 Agreement, including all copyright ‘and other proprietary rights therein, which the
_Contractor as well as its employees, agents, subcontractors and suppliers may use only.
in connection with the performance of Services under this Agreement. The Contractor
shall not, without the prior-written consent of the County, use such documentation on any

' other project in which- the Contractor or:its employees, agents, subcontractors or
‘Suppliers are or may become engaged. Submission or distribution by the Contractor to
 meet official regulatory requiremients or for other purposes in connection with the
* performance of Setvices under this Agreement shall not be construed &s publication in

derogation of the Colinty's copyfights or other proprietary rights. ' ‘ :

2By - Al rights, title and interest in and to certain inventions, ideas, designs and methods,
‘ specifications and. other documentation related thereto developed by the Coniractor and
its subcontractors specifically for the County, hereinafter referred to as "Developed
Warks" shall become the property of the Contractor. ' o S

¢)  Exceptas otherwise provided in subsections a and b, above, or elsewhere herein, the .
‘ Coritractor and its- subcontractors -and suppliers hereunder shall retain alt proprietary
" fights in and fo all Licensed Software provided hereunder. Notwithstanding the
foregoing, the Contractor hereby grants, and shall require that its subcontractors and .

" suppliers grant, if the County so desires, a perpetual, imevocable -and unrestricted right
and license to use, duplicate, disclose and/or permit any other person(s) or entity(ies) to

use- all .s'-uch--Licensed Software and the associated specifications, technical data and
other Documentation for the operations of the County or entities controlling, controlled

by, under common control with, or affiliated with the Gounty, or organizations which may
hereafter be formed by or become affiliated with the County. ‘Such license specifically -
~includes, but is net limited to, the right of the County to use andfor disclose, im whole. or
- in part, '_the technical documentation and Licensed Software, -including source code
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provided hereunder to any person or entity outside the County for such person's or
entity's use in furnishing any and/or all of the Deliverables provided hereunder
exclusively for the County or enfities controlfing, controlled by, undér common control
with, or affiliated with the County, or organizations which may hereafter be fotmed by or
become affiliated with the County, No such License Software,. specifications, data,
“documentation or related Information shall be deemed fo have been given in confi dence .
and any statement or iegend to the contrary shall be void and of no effect.

ARTICLE 38. VENDOR REGISTRATIONICONFLICT oF iNTEREST

a)

‘3. Miami- Dade Empioyment Dmg-ﬂ'ee Wodrpface :

‘9. Miami-Dade County Living Wage Affr Tdavit

40. Miami-Dade County Domestic Leave and -

" Vendor Reg:stratlon

The Contractor shall be a reglstered vendor with the County - Interna! Services -
Department, Procurement Management Division, for the duration of this Agreement. In-
becoming a Registered Vendor with Miami-Dade County, the Contractor conﬁrms its
knowledge of and comm:tment to comp!y W|th the following:

1.+ Miami-Dade County Owneaship Drsc!osure 12. Sibcontractor /Supplier l..isti}ag X
Affidavit : I (Sestion 2-8.8 of the County Code)"

Section 2-8.1 of the County Code]
¢ o of the Co Y e ) 13, Environmentally Acceptable Packagmg

2. Miami-Pade County Employment D:sc!osure ] (Reso[i_mon R-738-92)

Affidavit 14. W-9 and 8109 Forms
(Sect:on 2.8-1(d}{2} of the Cuunty Cade) §

{as required by the Internal Revenue Service)
Certification 15, FEIN Number or Socnaf Secunty Number

. jor2.8.1.2(b).of th County Code, In order to establish 2 file, the Confiactors Federal
(Section (b).of the Cou ty 4 Ernployer ldentification Number (FEIN) must be provided. If
4. Miami-Dade Disability and Nondfscrrmmatmn . no FEIN exists, the Sociat Security Number of the owneror

Affidavit - . individual must be provided. This number becorfies
.- Contractor's. “County Vendor Number’. To. comply with -
(Section 2-8.1.5 of the County Code) o Section 119.07H5) of the Florida Statutes retating to the
5. Miami-Dade County Debannent Disciosure . collection of an individuals Social Seeurity Number, be
- Affidavit ) aware that the County requests the Social Security Number

 Tforthe fo!lowlng purpeses:
{Section 10.38 of the Cour'rty Code}

- . identification of individual account recmrds
6. Miami-Dade County Vendor Obﬂgaﬁon fo -

- County Affidavit = To make payments to ‘individual/Contractor for

. s Co goods. and services prowded to Miami-Dade -
) {Section 2-8 T of the Counry Code} : .o Gotnty

7. Miami-Dade County Code of. Bf.rsfness Ethies = - Tax repor!sng purposes - ,
. Affidavit ' : ‘
- To prov:de a unique »dentaﬁer in the vendor

{Section 2-8.1()) and 2-11(b){7} of the Counly Code - database that may be used for searcting and
through {6} and (9) of the County Code and Secr:on 2 somng departmental records,

117, (c) of the Counly Cade)
8. Miami-Dade County Family Leave Affi dawt
(Art:c!e V of Chapter. 11 of the Courtly Code}

16. Off' ce of tf{e Inspector General
{Section 2-1076 of the County Code)’
17. Small Business Enterprises -

. The County endeavofs to obtain the partlcspatlon of
{Section 2-8.9 of the Counly Code} alf small business enterprises pursuant to Sections 2-

iy 8.2, 2-8.2.3 and 2-8.2.4 of the Counly Code and Tr!le
49 of the Coda of Federat Regulatmns

Reporting Affidavit . .
{Article 8, Section 114~ 60 11A- 67’ of rhe C(Junty .13, Amfmust Laws
Code} | . - "8y acceptance of any contract, the Contrar;tor agrees
’ . .‘ o o comply with all antitrust taws of the United States
11. _Subcomracting Practices . - andthe State of Fiorida. . a
{Ordinance 97-35) s - .
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-+ b} Conflict of Interest ‘ . _

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires

any county employee or -any member of the employee’s immediate family who has a

controlling financial interest, direct or indirect, with Miami-Dade County or any person or

agency acting for Miami-Dade County from competing or applying for.any such contract as it
pertains to this solicitation, must first request a conflict of interest opinion from the County’s

Ethic Commission prior to their or their immediate family members entering into any

contract or transacting any business through a firm, corporation, partnershipy’ or business

entity in which the employee or any member of the employee’s immediate family has a

‘controlling financial interest, direct or indirect, with Miami-Dade County or any person or
agency acting for Miami-Dade County and-that any such coniract, agreement or business

engagement entered in violation of this' subsection, as amended, ‘shall render this

"Agreement voidable, For additional information, please contact the Ethics Commission’

hotline at {305) 578-2583 . - I o . ~ '

ARTICLE 35.  INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews" | S o
Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain.
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG),
whenéver the County deems it appropriate to do so.- Upon written notice from the County, the
Contractor shail make available to the IPSIG retained by the County, all requested records and
documentation pertaining. to this Agreement for-inspection and reproduction. The County shall

be responsible for the payment of these IPSIG services, and under no circumnstance shall the

Contragtor's prices and any changes thereto approved by the County, be inclusive of any _

charges relafing to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. "Nothing contained in this provision

shall impair any. independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in conhection with this Agreement. The
terms of this Article shall not impose any liability on the County by the Contractor or any third

party.

Miami-Dade County Inspector General Review e :

According to.Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has

esiablished the Office of the Inspector General which may, on a random basis, perform audits

on all County contracts, throughout the duration of said contracts, except as otherwise provided

below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percerit of the .
- total contract amount which cost shall be included in the total contract amount. The audit cost

will be deducted by the County from progress payments to the Contractor. The audit cost shall

" - also be included in all change orders and all contract renewals and extensions. '

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
~ apply to the following contracts: - (a) 1PSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; {e) facility rentals and lease .
agreements; {f} concessions and other rental agreements; (g) insurance contracts; (h) revenue-
-generating contracts; (1) coniracts where an IPSIG is assigned at the time the contract is
‘approved by the Commission; (f) professional  service agreements under $1,000; - (k)

" management agreements; (I} small purchase orders as defined in Miami-Dade County. - .

" Administrative Order 3-38; (m) federal, state and.local government-funded grants; -and (m)
interlocal -agreements. Notwithstanding the foregoing, the Miami-Dade County Board of -

.. County Compmissioners may authorize the inclusion of the fee assessment of one quarter
" (1/4) of one percent in any exempted contract at the time of award. " '
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Nothing contained above shall in any way limit the powers of the Inspector General to perform .
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review
past, present and proposed Céunty and Public Health Trust contracts, trangactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
witnesses, administer oaths, require the production of records and monitor existing projects and -
programs.  Monitoring of an existing project .or program may include a report conceming E
whether the project is on time, within budget and in conformance with pians, specifications and
applicable law. The Inspector General is empowered to analyze the necessity. of and
reasonableness of proposed change orders to the Contract.. The - Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
_audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited. to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County -
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption. o - S : R

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the- -
Inspector General, the Contractor shall make all requested recerds and documents available.to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in.the Confractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
. pertain to performance of the contract, including, but not limited to ofiginal estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
‘unsuecessful subcontractors and suppliers, all project—related‘correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract documents,
back-charge documents, all documents. and records which involve - cash, trade or volume -
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
“and supporting documentation for the aforesaid documents and records. - '

ARTICLE 40. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contracter agrees to comply, subject to applicable professional S"tandards,‘with the pm‘visions'-of
any and all applicable Federal, State and the County orders, statutes, ordinances, rules and -
regutations which may pertain to the Services required under this Agreement, including, but not
" limited to: ‘ ' - o -

a) Equ‘éI'Empiéym‘eﬁt 'Op_;‘)crtUnityv (EEO), in compliancé with Executive Order 11246 as -
~ .amended.anﬁ;applicab%e to this Contract. : Com

b)  Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract. ' g o

c) Environmerttal Protection Agency (EPA), as applicable to this Contract.

d) | Miami-Dade County Cods, Chapter 11A, Article 3. All contractors and subcontractors
: . performing work in connection- with this. Contract shall provide equal opportunity for-
employment without regard to race, religion, color, age, sex,. national origin, sexual -
-preference, disability or marital status. The aforesaid provision shall include, but not be
“limited to, the following: employment, upgrading, demotion: or transfer, recruitment
advertising; layoff- or termination; rates of pay or other forms of compensation; and.-

= selection for training, inciuding apprenticeship. The Contractor agrees to post in a
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conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or -
other authority having jurisdiction over the work selting forth the provisions of the -
nondiscrimination faw. : : S

e) "Conflicts of lnte_resf“ Section 2-11 of fhe.(‘}ouniy Codé, and Ordinance 01-1 99 '
T) Miami-Dade County Code Section 10-38 "Debarment”. - '

g) Miami-Dade County Ordinance. 99-5, codified at 11A-60 et. seq. of Miami-Dadé Codé
: pertaining to complying with the County's Domestic Leave Ordinance. .

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, rriainfenancé, or
prosecution of false or fraudulent claims against Miami-Dade County. -

The Contractor shall hold all licenses and/or cettifications, obtain and pay for all p_erfnits andfor, .
inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the

County or Gontractor for failure to obtain and maintain required ficenses, cetifications, perinits

andfor inspections shall be- bome by the Contractor, The Project Manager shall verify the =

certification(s), license(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed. ' - o :

Notwithstanding any other provision ‘of this Agreement, Contractor shall not be required
purstiant to this Agreement to take any action or abstain from taking any action if such action or -
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not fimited to laws and regulations
requiring that Contractor conduct its operations in-a safe and sound manner. . - : '

ARTICLE 41. NONDISCRIMINATION .

During the performance of this Contract, Contractor agrees_to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, marital

status, age or national origin, and will take affirmative action to ensure that they are afforded s

equal employment opportunities without discrimination.  Such action shall be taken with
reference to, but pot limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or retraining, including apprenticeship and on
the job training. . . ' c o T

By entering into this Contract, the Contractor attests that it is not in violation of the Americans

with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. -

If the Contractor or any owner, subsidiary or other fim affiliated with or related fo the Contractor .
is found by the responsible enforcement agency or the County to be in violation of the Act orthe.
Resolution, such violation shall render this Contract void. This Contract shall be void if the -
Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates the Act
or the Resolution during the term of this Contract, even if the Contractor was not in viotationt at’
" the time it submitted its affidavit. '

. ARTICLE 42. GONFLICT OF INTEREST -
The Contractor represents t?ie_.i: _- o

a) - Mo officer, ?jirector’, empl.b'yee, agent, or other consultant of the County or a member of_ :
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-the immediate family or household of the aforesaid has directly or indirectly received or

been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agreement.

There are no undisclosed persons or entiies interested -with the Contractor in this

Agreement, This Agreement is entered into by the Contractor without any connection
with any other entity or person making a proposal for the same purpose, and without
collusion, fraud or conflict of interest. No elected or appointed officer or official, director,
employes, agent or other consultant of the County, or of the State of Florida (including
glected and appointed members of the legislative and executive  branches of.
government), or a member of the immediate family or household of any of the aforesaid:

i) is interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues; or ‘ : : ‘

i} is an empioyeé,’ agent, advisor, or constltant to the Contractor or to the best of the -
Contractor's knowledge any subcentractor or supplier to the Contractor. - .

Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiiate of the Contracior shall have ‘an inferest which is in conffict with the Contractor's
faithful performance of its obligation under this Agreement, provided that the County, in
its sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written notice, in advance, which identifies all the individuals
and entities involved and sets forth in detail the nature of the relationship and why itis in

the County's best interest to consent to such reEa_iionship.-

The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those. provided by statute, the stricter standard

_shall apply. ‘ E -

In the event Coniractor has no prior knowledge of a conflict of interest as set forth above’

-and acguires information which may Indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information to the, - -

attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with' the instructions

__Contractor receives from the Project Manager.in regard to remedying the situation.

" ARTICLE 43. PRESS RELEASE OR OTHER PUBLIC ‘{JOIMMUNiCATION‘

b)

Under no circumstances shall the-Contractor without the express written é:on_seht of the County:

lssue or permit to be issued any press rélease, advertisement or literature of any kind
which refers to the County, or the Work being performed hereunder, unless the
Contractor first obtains the written approval of the' County. Such approval may be
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any. way undesirable; and

Communicate in any way with any-contractor, depa'rt_rﬁeht, board, agency, commission

or other organization or any person whethier governmental or private in connection with

'the Services to be performed hereunder except upon prior written approval and -
inst_ruction of the Cgunty; and- T N o o , _
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c} Except as may be required by law, the Contractor and its. empioyees, agents,

subcontractors and suppliers will not represent, directly or indirectly, that any product or

~ service provided by the Contractor or such parties has been approved or endorsed by
 the County. :

* ARTICLE 44. BANKRUPTCY

The County. reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
proceeding, or becomes invelved in a reorganization, dissolution, or liquidation proceeding, or if
- a trustee or receiver is appointed over all or a substantial portion of the property of the

‘Contractor under federal bankruptcy law or any state insolvency law. . ’

ARTICLE 45. GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in
" contract, statute, tort {(such as negligence), or otherwise) shall be governed by, and construed in
- accordance with, the laws of the State of Florida. ' Venue shall be Miami-Dade County. = -

ARTICLE 46. COUNTY USER ACCESS PROGRAM (UAP)

a} User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%}.
~ All sales resulting from this Contract, or any contract resulting from the solicitation referenced on
the first pagé of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies fo all
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity. ‘ : ' ' B

* The Contractor providing goods or services under this Centract shall invoice the Contract price
and shali ‘accept as payment thereof the Contract price less the 2% UAP as full and complete
payment for the goods andfor services specified on the invoice. The County shall retain the 2%
UAP for use by the Colnty-to help defray the cost of the procurement. program. Contractor
participation in this invoice reduction portion of the UAP is mandatory. - ‘ -

* b} Joint Purchase

~ Only those entities that have been approved by the County for participation in the County’s Joint

Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The County will provide to approved entities a UAP
Participant Validation Number.- The Confractor-must obtain the participation number from the
entity prior to filing any order placed pursuant to this Section. Contractor. participation in this -
joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, in writing, within three (3) business days of receipt of an order, of a decision to decline

- the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
Contractor shall be entitied to ship goods on an *FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
“ordering entity prior to shipping the goods. L - E :
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The County shall have no liability to the Contractor for the cost of any purchase made by an
 ordering entity under the UAP and shall not be deemed o be a party thereto. All orders shall be
placed direcily by the ordéring entity with the Contractor and shall be paid by the ordering entity -
less the 2% UAP

) Contractor Compliance

If a Contractor fails to comply with this Arficle, that Contractor may be conmdered in default by
the County in accordance with Article 30 of this Contract :

ARTICLE 47. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement will survive the term
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor

and the County under this Agreement, which by nature would continue beyond the termination,

cancellation or expiration thereof, shall survive termination, cancellatlon or expiration hereof,

AF{TlCLE 48. ANNUAL APPROPRIATION

The County’s performance and obligation to pay under this Agreement is contingent upon an

annual appropriation by the Board of County Commissioners. Cancellation will not cause any
penally or expense to the County, except as to the portions of payments agreed upon and for
which funds have been appropriated and budgeted. Service/Maintenance can be cancelled at
any time that the Contractor is notified in writing, at least. th:rty (30) days prior to cancellation.
There will - 'be no early termination .charges from the Contractor for canceilng
service/maintenance during the year. .

ARTICLE 49 FORGE MAJEURE

Except as othenmse expressly provided herein, neither party hereto shall be consw!ered in
default in the performance of its obligations hereunder to the extent that such performance is
~ prevented or delayed by any cause, existing or future, which in not within the reasonable control

of such party including, buf not limited to, acts of God or the public enemy, fires, explosions,”

riots, strikes (not including strikes of the Contractor's staff personnel),. terrorism or war.
* Notwithstanding the foregoing, the failures of any of the Contractor's suppliers, subcontractors,
or the like shall not excuse the Coniractor’'s performance except to the extent that such failures

are dug to any cause without the fault and reasonable contro! of such suppliers, subcontractors, -

or the like including, but not limited to, acts of God or the public enemy, fires, explosions, rzots
strikes {not Inciudlng strikes of the Contractor’s staff personnel), terrorism, or wat.

ARTICLE 50. LIQUIDATED DAMAGES

The County and Contractor hereby agree that the delivery of eompietion of project milestones
as outlined in Appendix A, "Scope of Services” are the essence of this Contract. Should the

" -completion date ‘described in Appendix C, ‘Implementation Timeline,” not be achieved by the -

time specified (or as subsequently modified by mutual agreement of the parties), there may be
deducted at the County’s election, not as a penalty but as fiquidated damages of One Thousand

. Five Hundred Dollars {$1,500. OO) per day for each and every ‘calendar day of delay beyond the -

durat:on outlmed in Appendix C.

28

36



MIAMI-DADE COUNTY. FLORIDA . .~ SRR __RFPNo.887 - b

Except with respect to defaults of Contractor’s Subcontractors, the Contractor shall not be fiable for
liquidated damages when delays arise out of causes beyond the control.and without the default or
negligence of the Contractor, including delays resulting from the action or inaction of the County.

ARTICLE 51. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for alt cantracts for goods and -

. services, the Contractor, prior to hiring to fill each vacancy arising under a County contract shall.
(1) first notify the South Florida Workforce Investment Board (*SFWIB"), the designated Referral

Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make

. good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
‘employment needs under the County contract through the SFWIB. If no suitable candidates can

" be employed after a Referral Period of three fo five days, the Contractor is free to fill its

vacancies from other sources. Contractor will be required to provide quarterly reports to the

" SFWIR indicating the name and number of employees hired in the previous quarter, or why

“referred candidates were rejected. Sanctions for non-compliance shall include, but not be
limited to: (i} suspension of contract until Contractor performs obligations, if appropriate; (ii)
~ default and/or termination; and (i) payment of $1,500/employee, or the value of the wages that

would have been eamed given the noncompliance, whichever is less. Registration precedures
and additional - information regarding the FSHRP are  available at
https: (fiapps.southfloridaworkforce.com/firstsource/.

ARTICLE 52." PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON -
BEHALF OF A PUBLIC AGENGY . - :

The Contractor shall comply with the. state of-FL Public Records Law, s. 118.0701, F.S,

. specifieally to: (1) keep and maintain public records that ordinarily and necessarily would be
. required by the public agency in order to perform the service; (2) provide the public with access
"o public records on the same terms and conditions that the public agency would provide the-
records and at a cost that does not exceed the cost provided in Chapter 119, F.S., or as
otherwise provided by law; (3) ensure that public records that are exempt or confidential and.

. _exempt from.public records disclosure requirements are not disclosed except as authorized by

“law; and (4} meet all requirements for retaining public- records and transfer, at no cost, to the -
. public agency all public records in possession of the Contractor upon termination of the contract
. and destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
‘agency in a format that is compatible with the information technology -systems of the public
" agency. If the Contractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract. : ' :
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IN WITNESS WHEREOF, the pames have executed this Agreement effectlve as of the contract
date herein set forth below.

- CONTRACTOR B mmw-mbs COUNTY
m . - By
_Name ' L-Uﬂ? . Gm'cHa,L " Name: Carlos A. Gimenez
" Title: ‘ Sl VP Tltie ‘Mayor
Date: ___ (é[‘é/'}""}‘? | Date:
\ \ . - Attest:
Clerk of_the B_card
Corporate, Seal/Notary Seal , Approved as to form
S and legal sufficiency
g connonwmm osmusvwmm '
Assistant County Atforney
30 _
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APPENDIX A- SCOPE OF SERVICES

Civil Process Solution

This document provides the project services required to implement the Civil Process
. Solution provided by Teleosoft, Inc in accordance with the Agreement with the County
. defines the deliverables related to each ‘component during the various phases of pro;ect
" implementation including the responsibilities for each deliverable.

Sblution Ovérview & Objecﬁves

"Teieosoﬁ CountySwte Shenff Solutlon overview and objeclives for the County is fully
described in RFP887. Teleosoft brmgs a proven and tested solution that provides a solid

" foundation, designed with a flexible architecture that can adapt to the features, capabilities,
and requirements of the County. This means your application will stay updated with not only
state stanciards but aiso from a technology standard

CountySunte mcludes perpetual software Iicense(s) fo accommodate the required number of
users, as well as automate the current process service function. CountySuite will be County
hosted and reside on ‘County hardware and shall provide the ability for the application to be
- used in a mobile env:ronment using wireless. mobile devices which will be provided by
MDPD. CountySuite will automate many of the back-office functions and provide a public
facmg website to aliow !am:ted functlonality ofi mqumes by the general public. -

.."CountySu:te_ will mmlmrze mu_ch. of the duphcate data entry that occurs between the COC
- and MDPD: In order to minimize the amount of -paper currently generated, CountySuite
lncludes the ability to use scanned documents (as attachments) that are currently received -

- from various sources (lncludmg the COC). CountySuite automates the Sheriffs Return of
Serwce form which is ‘an integral part of the function: perfomned by the CSB. Addlttona!ly the h

' _County deswes to convert the existing CPB data into the new solution.

—CountySwte will prov:de funct:onah’cy for end users to have the capabnlnty to add, mod:fy, and

delete ina mobile. env:renment over a cellular data network as well as functionality to allow
wireless tisers to perform data entry duties without a wireless connection. CountySuite will
be capable of transmitting all “offfine” transactions once connectivity is re-éstablished:

Teleosoft will deliver a product that functions as you-expect using the Agile process as
-described i Project Management section of the RFP (See RFP887, Question 12 & 13,
_pages 43-52). Some of the key benefi ts 1o Agile are that everyone involved in the project
- knows what is’ happening, that the most lmpcrtant things are being worked on, and that real,
' demonstrable progress is being delivered on a consistent basis. Agile also, allows for great

: ﬂexnbmty when changes and ad]ustments are necessary.

: Aithough most of the app_ii_cation work _wilt be done.with our team in our office, the Project
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_* Manager will be regularly on-site in Miami-Dade. MDPD’s primary foles include your [T
" _department with hardware/network set-up, defining Sprint Stories to make sure everyone
.understands the requrrements!expected results, and testing. With a project that demands
" continuous communication, regular meetmgs bi-weekly progress reports {see RFP887,

' Questron 12, page 48)

‘ After trarmng and go-live (see RFP887, Questions 15, pages 55-56) is ongoing Praduction

Maintenance Support {see RFP887, Question 16, page 17). Teleosoft partners with the

. County to ensure your work can be done in the most efficient way possible. When the

" County needs a resolutlon to & real-world situation, Teleosoft will work with you to find that

solution. Whether this need arises because of a judicial requirement change, an .infrequent

Co-or compiex w_orkﬂow_requrrement, a user training requirement {e.g. a new employee just
' learning the s.ystem), or an identified defect, Teieosoft will provide support and solufions.

The most sagnrt" icant-factor in produotlon support is cont;nuous improvement, Teieosott has
never been satisfied with the status quo. Teleosoft will continually. solicit feedback from the
- Coundy in order to make CountySuite better. As a part of the regu!ar software maintenance
. agreement, Teleosoft provides regular improvements and updates to our CountySuite
_ Sheriff Product line. We will work closely with the County IT department to ensure updates
" are well planned, well tested, and well executed. Documentation updates (where necessary) -
~ and Release Notes are provsded with each update, and the County will be apprised of the
. effectwe 1mprovements well ahead of the upgrade :

This Statement of Work accompanies an Agreement that has been executed by the parties.
All statements of fact .contained in thls Statement of Work are subject to the terms and
. conditions “set forth in such Agreement The terms and conditions set forth in the
' Agreement control in the event of any: mconsrstency between such terms and conditions
and the matters set forth inthis Statement of Work

_ '[ Prolect Background :

Teleosoft, Inc. has implemented and :nstalled Software for the Prothonotary Office. The
Software for this installation is web—based and utilizes the Microsoft .NET Fremework and
Mrcrosoft sQL Server ‘.-. oo - :

2, Scooe

o240 Maintenance Ser\nces :
The following are the Maintenance Services that will be performed by Contractor in
connection with the Software. Contractor shall: '

2. 1. Develop and provrde correctxons changes or workarounds: (“Correctrons) for
. any defects, errors, or malfunctions in the Software (conectwety, "Defects "}, discovered by
' County, on a fimely bas:s - : :
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212 Provide to Cb_unty all improvements,' modifications and enhancements

("Improvements”, which “term will not -include improvements, modifications and

enhancements which are deve!oped by Contractor specifically for its other customers which

are specific to the systems or software of such .other customers) to ‘the Software which

- Contractor shali make oF acqurre from fime to time and whach Contractor makes available to
its clients genera}!y, ; :

2.1.3. Provide County any upgrade releases ("Upgrade Releases™} to the Soﬂware and '
all new Versions and Releases of the Software, which Contractor makes avaliabie to its
clients genera!!y, :

214, At all trmes prowde Mamtenance Servrces for at least the current and one (1)
previous Release of the Licensed Software; provided; that Contractor’s obligation to
maintain a prevrous Release will terminate 120 days after the- current Reiease was made ‘
available to County. : :

2.2 Reportmg Procedures

2.2.1. The first line of support will be the Contractor's Help Desk, who wrll contact the
County Help Desk £IT Department when necessary. :

222 The Contractor shall maintain a technical support entry point ( "Support Center’)
in Pennsylvania, identified by a dedicated phone number and e-mail address, County may

"use this entry point to request service of the Covered Software. The Support Center
operates during business howrs, 6:30 am. to 10:00 p.m. (cuetOmer local time), Monday -
through Friday, excluding legal holidays. The Contractor will also provide their commercial,
web-based lncident and defect tracklng so!utron as.defined in the proposai submrssron on
page 58. : -

223 Support caIEs andfor emails will be retumed within one- (1) busmess day. This
response time may vary in any given call, based on felecommunications and internet
availability and other factors Contractor's only agreement herein with respect to such

‘response fime is t6 maintain functioning systems in place to permit achievement of such - :

response times.in more than elghty percent (80%) of such calls from all customers,

2.24: This techmcal support entry point will alse coardmate problem resolution and .
keep the County apprised of efforts to remedy any . probiem situation - untri complete
restoration-of the service. .

2.3. Coverage

231. - Contractor agsumes no responSIblilty for the correctness of, performance of, or
any resulting incompatibilities with, current or future releases of the Covered Software if the
County has made changés to the system hardware { software configuration or modifications
- to any suppiled source code which changes effect the _performance of the Covered
- Software and were made wrthout prior notifi cation and written approval by Contractor.

2.3.2. Contractor assumes no responsnb:hty for hardware vendor operatmg systems or
other system software _ :
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T, 2338 Contractor assumes no responsibility for the operation or performance of any
County-written or third-party software. ! :

2.34. Coverage is limited io the Soﬁware operating at the followmg County site(s):
' : Miami-Dade County, FL

2.4, Change Management _ :

The parties shall develop a mutually agreeable change management process. Ata
minimum, such process shall require Contractor to notify County and obtain. Cou_ntys

" approval prior | to implementing any material changes to the services provided by Contractor
hereunder or any changes which could materta!ty aﬁect County s use of the Software as -
contemplated in this Agreement

3. Price and P_ayment ‘
34 Fees

311 Mamtenance Senvices for the appltcations and conﬁguratson hsted in this
- Agreement will be provided for a fee as referenced in Appendix B. (This number may be

pro-rated for the first year of this Agreement so that renewals will align with the calendar

year). This fee will be adjusted at each anniversary date of this Agreement to the then
_current pricing. Should additional soﬁware be licensed and installed at the Covered Site(s),
the fee w:Ei be ad;usted to reflect the additional software.

312 Rates will be re\newed and adjusted accordingly when another site is added '
andfor the server base increases (l.e., added’ eqmpment andfor installed soﬁware) andlor -

software to be supported exceeds the Covered Software
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" APPENDIX B - PRICE SCHEDULE
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_ Milestone - :
Milestone Detail Description Payment Total Amourit Due
i I : Percentage : y
Kickoff Meeting: Delivery of draft - ‘ o
project schedule. 10% $44,200
Systems Analysis and Design .. 10% $44,200
Base Hardware and Software ' .
Setup - 15% $66,300
Data Migration 15% $66,300
Feature Enhancements -~ 10% $44,200
Integration 10% $44,200
Training 10% -$44,200° -
Go Live/User Accepiance 20% - $88,400
Total for Initial Implementation’ $442,000
‘ Maintenance and Technical Support Services = Year 1 - Included -
Maintenance and Technical Support Services — Year 2 - 367,600
" Maintenance and Technical Support Services — Year 3 $71,000
Maintenance and Technical Sl.i'pport S'ervices - Year 4 . $74,50b- :
_ Mamtenance and Technical Support Services — Year 5 $78,300 N
" Total for Initial Five Year Term '$291,400
Software Escrow Féeé:
Descriptlon : B Annual Fee
Software Escrow Year 1 $2400 -
Software Escrow Year2' - $1800
Software Escrow Year 3 $1800
Software Escrow Year 4 $1800
Software Escrow Year 5 . . $1800
Totai for Initial Five Year Term: $9600
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. B, OPTIONAL YEARS TO RENEW

1. Maintenance and Support Fees

Annual Extended.

Description , Eeo - : Total
OTR1— Mamtenance and Technical Support Semce Fees ' -
(Years 6 ~ 10) R $454,200
Maintenance and Technical Support Service Fees ' $82.200 -
Contract Year 6 - ! I
Maintenance and Technical Support Service Fees | \
Contract Year 7 - $86,300 '
Maintenance and Technical Support Service Fees | $g@' 600 |
Contract Year 8 i
Maintenance and Technical Suppoit Service Fees ' $95.200
- Contract Year 9 o ’
Maintenance and Technical Support Service Fees o 599,900
Contract Year 10
OTR 2- Mamtenance and Technical Support Servuce Fees = .
(Years 11-15) . - $578,900
Maintenance and Technical Support Service Fees
Contract Year 11 $104,900
Maintenance and Technical Support Service Fees '
: Contract Year 12 . $110,200
Maintenance and Technical Support . Ser\nce Fees L
Contract Year 13 e _$1 156,700
Maintenance and Technical Support Service Fees @ :
Contract Year 14 : $121,500
: Maintenance and Technical Support Servzce Fees'
Contract Year 15 _ $127.600
2. Sqfhué_re Escrow Fees
- ' S 1~ Annual y T TExt@ndéd
Description | . Fee '  Fotal ‘
OTR 1 — Software Escrow Fees ' o i :
(Years 6 - 10) ' ' $10,620
Software Escrow Fees i : .
Contract Year 6 L $2000
Software Escrow Fees o
A Contract Year7 $2060
‘Software Escrow Fees
" Contract Year 8 , $2122
Software Escrow Fees - .- | '
__ Contract Year 9 . - 52186
Software Escrow Fees .. = . ' '
Contract Year 10 - $2252
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C. OPTIONAL ITEMS

1. Professional Services:

During the term of the resultant contract, should the County w1sh to employ the Contractor for
~ projects or services outside the scope of the services, all work performed will be bliled on a

time and matenals basis as deﬁned in the beiow rate schedule

Annual Extended
Descnpt!on Fee Total
OTR 2 — Software Escrow Fees
(Years 11.- 15) $12,320
Soﬁware Escrow Fees
. Coniract Year 11 .$2320
Software Escrow Fees ' —
Contract Year 12 $2390
Software Escrow’ Fees ' ,
.Coniract Year 13 $2462
Software Escrow Fees
Contract Year 14 $2536
Software Escrow. Fees
Contract Year-15 $2612

Project Manager ' $200 per hr. $250per hr. $300 per hr;
Developer o  $150 per hr. $200 per hr . $250 per ht-
WebDeveloper . .~~~ | - $150 per hr. $200 per hr. $250 per hr.
Trainer - | $130perr. $180 per hr. $230 per hr.
Solution Administrator $200 pef hr.. $250 'ﬁer‘hr;’, ' -$300 per hr:
Databas_e Administrator o $200 per hr. $250.per hr. $300 per hr.
On-Site Training (Per Déy) $1 000 per. déy $1200 perday $1.4OO pér‘day'
38
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APPENDIX C- ACCEPTANCE CRITERIA
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APPENDIX C — ACCEPTANCE CRITERIA

DELIVERABLE ACCEPTANCE PROCEDBRES

" The partles mtend for the Soltition to be brought into Production Mode, as defined below, .
in stages, as each of the functional components of the System are deployed as set forth
--in Appendix A "Scope of Services” project timeline. Each functional component will be

" subjected to its own testing and Final Acceptance will be deemed to have ocourred for
" _that component upon the component (i} satisfying the Final Acceptance Criteria (Wthh
. will be agreed {o by ihe paz’ues and {ii) module being used in Production Mode.

Contractor will notify County in writing {via email} when the Deilverables fora functlonal '
component of the System are ready for acceptance testing. County will commence
testing on such Deliverables within three (3) County Work Days of being notified by
Contractor, provided County has been given access to such Deliverables. County will
have up to five (5) days, in its own discretion, to conduct its first round of acceptance
tests and will use reasonable measures to determine whether the. Deliverables are in
conformance with the Final Acceptance Criteria for the applicable functional component,
and will nhotify Contractor in writing as to any deficiency, in list form (to be incorporated
by mutual agreement into a punch list during the System acceptance periods described
~ in Appendix C “Project Timeline”). Contractor will promptly commence work on resolving

" such punch list issues and will, as necessary, redeliver such Deliverables for further
testing, which County will commience within two (2) days of receiving Contractor's notice
that the Deliverables are ready for such further testing. The parties shall agree, upon
such redelivery, as o the time County requires to complete the additional acceptance
‘testing. The process will. be repeated until either the functional component has
- substantially conformed to the Finat Acceptance Criteria or County decides to accept the
functional component as is and the functional component is put into Production Mode.

The above process will be repeatéd for each functional component defivered hereunder -
-provided that functional components may be tested in tandem as set t‘orth in Appendix C’
‘“iject Timeline.”

- ~F|nal Acceptance of the Systen: will be deemed to have occurred on the Deiwerables
‘meeting the Final Acceptance Criteria (which the parties will mutually agree to and’
develop from the functional and technical requrrements as set forth in the confract
documents, provided that the parfies recognize that the development of the CCS

" Documents may- result in the parties clarifying such requirements). Such Final

Acceptance shall be evidenced by (i) a written acknowledgement by the County Project

~ Manager {which acknowledgement shall not be arbitrarily or unreasonably withheld) that

the System meets alil such functional and technical requirements or {fi) County’s use of

~ the System in a Production Mode. "Production Mode” means any use by the County of
the System or any of its modules to process any day-to-day business activity on behalf

of the Ceunty '
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DELIVERABLE ACCEPTANGE FORM
USER AGCEPTANCE TEST

PROJECT: CIVIL PROGESS SOLUTION,

In compliance with the requirements detaited in the above contract {(including any modifications or
amendments), the following. project deliverable has been delivered, reviewed and formally accepted by
the County and the Contractor. This document constitutes full acknowledgment by the County of
acceptance and delivery of the deliverable detailed below. '

" 1t is understood that any future changes to this deliverable after this acceptance is given will require a
formal Change Request Form be submitted. ' : :

L DEL!VERABLE NAME: USER ACCEPTANCE TEST (UAT)

" Defiverable 'Description:, Duting the User Acceptance Tést period, the Contractor and the County
collectively will check, verify, and adjust the .System as. needed to meet the operational specifications

" listed in RFP887 and the attached UAT report. During the User Acceptance Test period, the Gontractor is
required to:” ’

Verify and update the test scenarios
Ensure configurations are working properly
Train County personnel on the operation of the Solution and associated components
Conduet finai functionality control tests, additions/modifications, and software integration
Verify the normal operation of the System and ensure compatibility of peripheral and system
applications. ' . :
Resolve user problems and/or deficiencies identified by the County

. Correct and manage errors ) ’ S S

_ Update the System documentation

At the County's discretion, one {1} week parallel period

9 & 8 4.9

& 9 8 @

" Deliverabie Date:

Accepted Uhcondit?bnally: Yes / No
. Acdepted Gonditionally: Yes / No

Acceptance Conditions: _

. Not Acceptedf.

- Reason:

- General Comments:

Delivered'By: o : . i
o . Signature - - ' Name o Date
Aéceptéd By: . .
- ~ Signature ' N Name . Date
gL
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FINAL SYSTEM ACCEPTANCE FORM

PROJECT: GIVIL PROCESS SOLUTION

In compliance with the requirements detailed in the above contract (including any maodifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by
the County and the Contractor. This document conslitutes full acknowledgment by the County of
acceptance and delivery of the deliverable detailed below. . . . :

“ltis un_derstood that any future changes to this deliverable after this acceptance is given will require a
forma!l Change Request Form be submitted. . ‘

The Warranty Peﬁqd' on this deliverable starts on: : and is valid for a twelve month
period. - : '

DELIVERABLE NAME: FINAL SYSTEM AGCEPTANCE

Deliverable Descrip_iion: The delivered system meets the business reguirements of the County as
détailed in the Final System Acceptance Report. The Contractor has successhilly completed the required
- System setup and intégration for the Solution satisties the criteria as specified in the scope of services for
RFP887.- ' o B '

Deliverable Date:

Accepted Uni:qndit’ibn_atly: Yes / No

Accepted Conditionally: . Yes / No

- Acceptance Conditions: :

Not Accepted:

. " Reason:

Qenefé'! Comments: .

f)e]ivered By: -

Signature S " Name . Date
A&cepted By: - ] .
o - Signature - Name ~ Date
42
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APPENDIX D - sQFTWA_RE ESCROW AGREEMENT
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escrowassocnotes
nccaroup
Multi Licensee
‘Escrow Protection Certificate
Software. Escrow Agreement
'L;Jate ) L .
Licensor =~ ‘ [Teleosoft, Inc.]
Agreement Number [Agreement# ]

- | Notice: The pames to “thiS Agreement are ob!tged toinform Escrow Agen’c of any
changes to the Software or in their circumstances (including change of name,
principal office, contact deta:ls or change of Llcensor ofthe mteilectual property in

.the Software)
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“(n

A

Escrow Agreement Dated.
’ Bevean:

[Teleosoft, inc} & corporatmn orgamzed unde; the !aws of Pennsylvania whose prmcrpal office is at [1700 7th Ave, Suite 150 York, PA 1?4031
{ Llcensor") and

NCC Group Escrow Associates, LLC, a corporahon organ;zed and ex:stmg under ihe laws of Georg:a with its principal ofﬁce at 8302
Dunwoady Piaoe Suite 150, Atlanta GA 30350, USA {"Escrow Agent”).
- Background: .
{AY The L;censee has been granted a Lisense to use the So&ware which compnses computer programs.
{B) Certain techrncal information and/or documentahon relating to the soﬂware package i is the confidential information and mtelteciual property
of the Licensor or a third pary. . . .
(Y The Licensor acknowledges thatin, c:erta:n clrc.umstanoes such 1nformatlon andfot documematson woutld be requ:red by the Lacensee in order
. for it to sentinue to exercise its rights under the License Agreamenl . ]
i3] The parties therefore agree that such information andlor documentahon shoutld be placed with a trusled third party, Escrow Agent, so that
such mfon'natlon andfor documentation can bie released to the Licensee should certain c:rcumstances arise, ;
‘Agreement:

V in consideration of the mutual undertakings and obligations contamed in this Agreemen%, the parties agree that; .

..1

Deﬁmtmns and lnterpretatxon

1.1 In tms Agreement the fo!lowmg terms shall have the fo[lowmg meamngs
"Agreement" means the terms and condmons of this escl'ow-agreement set out beiow, mcludmg the schedules hereto-

"Coafdentlal information” means all techmcal andfor commercial anformatson noet in the pub] ic domain and which is
designated in writing as confidential by any party together \mth all other information of any party which may reasonably
- be regarded as conﬁdenhai information.

"Deposit Form” means the fo:m at Schedu [e t whu:h istobe mmple!ed by Licensor and delivered to Escrow Agem w:th each
depcstt of the Escrow Materiad,

"Escrow Material” rneans the Source Code of the Software and such othier material and documematnon (mciudmg updates
and upgraties theteto and new versmns*thereof} as afe necessary to be delivered or deposﬂeu to comply with clause 2 of
this Agreement. ' .

"Estrow Protection Certifi cate means the cemﬁcate fssued by Escrow Agent to the L:cerasee confirmmg escrow coverage
pursuant to the terms and- condltlons of thls Agreement. ‘

"Full Venf' catton" means the tesis and processes forming Escrow Agent‘s Fuil Venﬁcatlon SENICE andlor such other tes’rs
and processes as may be agreeci be!ween the partses for the verifi ca{::en of the Escrow Materlal.

“Intellectual Pmperty Rights" mean any copynght, patents des:gn patents, reglstered desugns, design rights, ut;hty modeis
trademarks, service marks, trade secrets, know how, database rights, moral rights, confidential information, trade or
business names, domain names, and any other rights of a similar nature including industrial and proprietary rights and
ottier similar protected rights in any country or jurisdiction togethier with all registrations, applications to register and
rlghte to apply for registranon of any of the afurementuoned rights and any ticenses of orin respect of such rights.

"Letter of intent” means the form completed by Licensor or Lacensee contammg the |nformatson fo enabie Escrow Agent fo
set up this Agreementor a L:censee Enro[lment Form. .

“License Agreement” means the agreement under whicr;'a Licensee was granted a License to use the Software.

"Licensee Enrofiment Form" means the foerm at Scbeduie 2 conﬁrming the Licensee’s enrollment under this Agree'merit.

' "Ltcensee means any person, f‘ i, company or other er:taty
11 - fo whom a hoense to ‘usethe Soﬁware has been granted

1.1.2  whom the Lscensor has- approved for regsstratmn under this Agreemenl by szgmng “and reiurmng to Escrow Agent a
Licensee Enrollment Form,; and - . . .

113 who has been issued w;th an Escmw Protectson Cemf cate by Escrow Agent; -
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2 'and references in thts Agreement to the Licensee shall be to the relevant Licensee or Lmensees glven the context in

which such reference Is made.

“Release Purposes” means the purposes of understandmg, ma:ntammg. modifying and comeciing the Software
exclusively for and on behalf.of the Licensee togethermth such other pumposes (;f any} as are permitted under the

: Llcense Agreement.

sSoftware" means the soﬂware package together with any ‘updates and upgrades thereto and new versions thereof
licensed to the Licensee under the License Agreement detans of wh:ch are setoutin Sr.:hedule 1 as updated from ‘t!rne to
time. .

"Source Code” means the computer programm; ng code of- the Software in human readable fornt.

“Third Party Escrow Material” means Source Gode which is not the confidential infarrnahon and mtel!ectual property of the
Licensor or the Licensee.

1.2 This Agreement shall be interpreted in accordance wiith the fo}lcwmg

1.2.1 headings are for ease of reference only and shatl not be taken inte consideration in the :nterpreiatson of this Agreement

1122  all references to clauses and schedules are references 1o ctauses and schedules of th:s Agreement; and"

123 al references to a ;Jarty or parties are referenoes to a party or parbes to this Agresment.

2 Licensor's Duh’és_ and Warranties '
2.1 ~ Thelicensorshalk ] )

211 delivera copy of the Escrow Material to-Escrow Agent within 80 days of enrotiment of anensee .

2312 deliver an update or repiacement copy of the Escrow Material to Escrow Agent within 90 days cf a material update, efror
correction, enhancement, maintenance release or functional modification to the Software which results in an updated
delivery of the object code version of the Software to L1censee, . -

213 ensure that each copy. nf the Escrow Material deposned wath Escrow Agent comprises’ the Source Code c-f the latest
version of the Software used by the Licensee;. . )

-2.1.4  deliverto Escrow Agenta replacement copy of the Escrow Material within 90 days afterthe anniversary of the fast dehvery
- ofthe Escrow Material to ensure that the integrity of the Escrow Material media is maintained;

215 delwer with each déposit of the Escrow Material the foilowmg mfom’:atlon ’ o .

" 2.1.5.1 details of the deposit mcludmg the fult name of the Scfhvare (n e. the ongma! name as set out under schedule
1 fogether with any new names’ gsven 1o the Software by the Licensor), version details, media type, backup
command!seﬂware used, compression used archive hardware and operatmg system detat%s and

21582 password/encryptnon deta:!s requnred 1o aceess the Escrow Material;

216 de!wer with each deposrt of the Escrow Material the following techmcal mformatmr: (where app!:cable)

2.4.6.1 docurnentation describing the prooedures for building, complling and mstallmg the soﬁ;ware anc|udmg names
and verslons of the development tuols . .

21,62 so?tware destgn information (e.g. rnoduie names and functnonahty) and

- 24.6.3 name and contact detafls of employees wnth knowiedge of howto malntam and support the Esczow Matenal
and .

2.1.7 deposit a detailed list of the suppliers of any third pafty soﬁware ortoois required to access msiall bulid or camplle or

otherwise use the Escrow Material, . ) -
2.2 The Licensor warrants to'both EsurowAgent and the Llcensee atthe tsma of each deposat of the Escrow Matenal with Escmw Agent
that: . . .
S221 ithas the full right, ablltty and authority to deposit the Escrow Matersal
'22.2 inenteringiinto this Agreement and performzng its obhgatsons under i, lt ia not in breach of any of its ongomg express or -
: implied obﬂgat;ons to any third parly(s); and
" 223 the Escrow Material depostted under ClaUSBZ 1 contatns all :nformahon m human-readable form and is on suitable media
" - to enable a reasonably skiiled programmer or analyst to understand, mamtam modify and comect the Software..
23 When customer of Licensor becomes eligible under a License Agreement tobe des;gnaled asa beneﬁcrafy of the! L;cerzsor‘s RSCIOW -

- protection, Licensof shall forward 1o Licensee a copy of this executed-Escrow Ag;eement Subsequently, Licensor shall forward to

Escrow Ageni a completed Licensee Enrollment Form thereby requesting that customer’s registration inio this escrow account as
ticensee. Licensor shall be solely responsible for informing Escrow ‘Agent as to any changes which affect the Licenses's nghts

‘ - under this Escrow Agreemen! including. provadmg Escrow Agent any upéates lo the Licensee's contact information,
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- 3 Esérévg Agént's Duties

31

32

3.3

34

4 Payment

4.1

4.2

43

44
4.5

46

Escrow Agent shall: ‘ '
3.1.1. at all times during the term of this Agresment, retain the latest cse;}os_it of the Escrow Material in a safe and secure

environment; E .o
3.1.2 nofify Licensor and the relevant Licensee of the acceplance ofany ficensee Enrofiment form; and

3.1.3 inform Licensor of th‘é receipt of any deposit of Escrow Material by sending this Licenser a capy of thie Deposit Form
andfor an acknowledgment letter, as the case may be. : e " . -

1n the event of failure by the Licensor to deposit any Escrow Matetial with Escrow Agent, Escrow Agent shall not be respoisible for
procining such deposit and may, at its sole discretion, notify the Licensor of the Licensor's failure to deposit any Escrow Material. -

Escrow Agent may appoint agents, contractors or sub-contractors as it deems it fo carry ot the Fuil Verification process. Escrow

Agent shall ensure that any such agents, conlractors and sub-contractors are bound by the same confidentiality obligations as are

contained in clause 7.

Escrow Agent has the right to make such copies of the ‘Escrow Material as rﬁay be nécessary solely for the purpos:es of this
Agreement. : ' - : . : :

The parties shall pay Escrow Agent’s‘ standard fees and charges as pubiisheq from time to tme or as otherwise agreed. Escrow
Agent's fees as published are exclusive of any applicable sales tax, ) - - .-

if Escrow Agent is required to péﬁoﬁn any additional or extraordinary $ervices as a result of being an escrow agent including

intervention in any litigation or proceeding, Escrow Agent shall receive reasonable compensation for such services from the Licensor
unless agreed othenwise and be reimbursed for.all cosis incurred, inclading r_easonabte attorney's fees, :

Escrow Agent shall be entitled to review and vary its standard fees and charges for s services under this Agreement from time to
time but no more than once a year and only upon 45 days written nefice to the parties. - . :

All involces are payable within 30 days from the date ofinveice, Interest shal acorue af the lesser of 1.5% per month or thé maximum
amount permitted by applicable law for any fees that are undisputed by the paying party and remain unpaid for more than 30 days
past the due date of the applicable invoice. - ' ) ’ o . L
In the event of a dispute made in gc}od faith as to the amount of fees, the party res'ponéible for paﬁmeﬁt agrees to remit payment on

any undisputed amount{s} in accordance with Glause 4.7 above. In such circumstances, the inferest on the fees shall not accrue as
ta any disputed amounts unless not paid within 30 days after such dispule has been resolved by the parties.

Escrow Agent shall have no cbligations tsnde_r this Agreement untll the initial invoice has been paid in foll.

5 Release Events -

5.1-

5.2

Subject to: (i) the remaining provisions of this clause 5 and {i) the receipt by Escrow Agent of its release fod and any other fees and
interest {if any) outstanding under this Agreement and- (i) the receipt by Escrow Agent of a signed Notice of the ocourrence of a
release event which requests a release of the Escrow Deposit {‘Release Request’, as filustrated in Schedule 3 hereto) and pledges
to indemnify Escrow Agent for acting on such request,. Escrow Agent will releasé the Escrow Material to a duly authorized officer of

_ the Licensee if any of the foliowing events {"Release Event(s)") sccur ; ,
5.1 .1V Licensos files a petition in bankruptcy, files a petition seeking any :‘e,org_énizaﬁon {without confirming immedfafely in wiiting

to Licensee that it will continue to maintain the Software in accordance with the tenms of the License Agreement or any

applicable mainienance agreement), makes an amangement, composition, or similar relief under any law regarding.

insolvency or refief for debtors, o makes an assignment for the benefit of creditors; or -

5.1.2 any invé:_ﬂr;ta[y'pé!fﬁan or proceeding under bénkruptcy'dr insolvency laws is instfti:ted against Licensor and nﬁt stayed, .

enjoined, or discharged within 80 days: or

513 _Liceﬁ_sér takes any corporate action authorizing any of the foregoing; or

5.1.4 any simiar or analogous proceedings or event o those in Clauses 5.1.1 to 5.1.3 above occurs in respect of Licensor
within any jurisdiction outside the USA; or : - ) . : S

51.5 Licensor or, where relevant, its agent, parent, subsidiacy or associated company. s in matetial breach of its obligations
as to maintenance or mod¥fication of the Software under the License Agreement or any raintenance agreement entered
into in connection with the Software and has failed to remedy such default notified by Licensee to Licensor within a
reasonable perod. : ’ . ' . .

516 Licensorhas provided Licensee and Escrow Agent with written authorization torelease the Escrow Material to the named
Licensee. : e : )

The Licensee must notify Escrow Agent, with a copy to the Licensor, of the Release Event specified in Clause 5.1 by delivering to -
~Escrow Agent a notice in writing {"Notice") as defined in Sthedule 3 attached hereto declafing that such Release Event has occurred;,
- sefting out the facls and circumstances of the Release Event, that the License Agreement and any maintenance agreement, if
selevant, for the Software was still valid and effective up to the occurrence of such Release Event and exhibiting such documentary
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: 53

5.4

55

5.6

6  Disputes’

6.1

82

63

" evidence in subpo:t of the Notice as Escrow Agent shall reasonably require.

Upon receipt of a Notice from Licenses claiming that a Release Event has occumed:

53.1 Escrow Agent shall submit & copy of the Notice to Licensor (with a copy 1o the Licenses in order o acknowledge receipt
of the Notice) by courier or other form of guaranteed delivery; and ’ -

532 unless within 30 calendar days after the date of dispatch of the Notice from Escrow Agent, Escrow Agent receives a
counter-nofice in writing from Licensor stating that in their view no such Release Event has.occurred or, If appropriate,
that the event or circumstance giving tise to the Release Eventhas been rectified as shown by decumentation in support
thereof, . . : S

Escrow Agent will refease the Escrow Matetial 1o Licensee for s use for the Release Purposes.

Upon receipt of the countef—notice from Licensor under Clause 5.3.2, Escrow Agent sﬁall send a copy of the counter-notice and any

supporting evidence to Licensee {(with 2 copy to Licensar in ordar to acknowledge receipt of the counter-notice) by coutier or other
form of guaranteed defivery. . : ‘ .

‘Within 90 days of dispatch of the counter-notice by Escrow Agent, Licensee may gi\'re_ notice te Escrow.Agent that theg} wish to invoke

the dispute resolution procedure under Clause 6.

I, within S0 days of dispatch of the counter-notice by Escrow Agent to Licensee, Escrow Agent has not been informed by Licensse

that they wish the dispute resolution procedure under Clause 6 to apply, the Notice submitted by Licensee wilt be deemed to be o
longer valid and Licensee shall be deemed to have waived their right fo release of the Escrow Material for the particular reason or
svent specified in the original Notice.. In such circumstances, this Agreement shall conlinue in full force and effect, o

Upon receipt of Licensee's nofice requesting dispute resolution pursuant to Clause 5.5 above, Escrow Agéht shall notify Licensor of

“the Licensee's request for dispute resolution. Licensorand Licensse shall submit their dispute to expedited binding arbitration in the
state specified under the License Agreement under Cominercial Arbitration Rules of the American Arbitration Association by one

-arbitrator appomied by the said nules, The declsion of the arbitrator shall be final snd binding upon the parties and enforceable in
any court of competent jurisdiction, and a copy of such decision shall be delivered immediately to Licensof, Licensee and Escrow
Agent. The parties shall use their best efforts to commence the arbitration proceedings within 14 days fotiowing delivery of the

" counter-notice.. The sole question to be determined by the arbitrator shall be whether or not there existed a Release Event at the

fime Licensee delivered the Notice to Escrow Agent. .

if the arbitrétor finds that a Release Event existed at the time of delivery of the Notice to Escrow Agent, Escrow Agent is hereby. -

authorized to release and deliver the Escrow Material to the Licensee within 5.working days of the decision being notified by the

abitrator to the parties. If the arbitrator finds to the contrary, then Escrow Agent shall not release the Escrow Material and shall

continue to hold it in accordance with the ferms of this Agreement. - .

The parties hereby agree that the costs and expenses of the arbitrator; the reasonable attorneys’ fees and coéts incurred by the

pravailing party in the arbitration and any eesls incurred by Escrow Agent in the arbitration shall be paid by the non-prevailing party, -

7 Confidentiality

7.1
7.2

73

74

7.9

- The Escrow Material shall rémain at alt times the confidential and Snteile_ctual property of its owner.

In the évent that Estrow Agent releases the Escrow Matériai to, Licensee, Licensee shall be peﬁnitted 10 use t}:e Es&ow M'a;efiai
only for the Release Purposes. o ST

Subject to Clause 7.4, Escrow Agent agrees o keep all Gonfidential Information ralatirig to the Escrow Material andfor the Software

that comes intoits possession or to. its krowledge under this Agreement in shict confidence and secrecy. -Escrow Agent further

agrees not ta make use of such Information andfor documentation other than for the purposes of this Agreement and, unless the

parties shoukl agree otherwise in wiiting and subject to Clause 7.4, will not disclose or release it other thanin accordance with the
“terms of this Agreemant. e . R - . ST -

"Escrow Agent may release the Escrow Mateslal to the extent that & is required by applicable federal, state or locat law, régtilaﬁon.
court order, judgment, decree or other fegal process, provided that Escrow Agent has notified Licensor and Licensee prior to such

" required refease, has given Licensor andfor Licenses an oppottunity to contest (at their own expensé) such required release, within
the time parameters mandated by suctt applicable regulation, court order, judgment, decree or other legal process. EscrowAgentis

hereby expressly authorized in its sole discretion to obey and comply with all oiders, judgments, decrees so entered or issued by any
couri, without the necessity of inguiring as to the validity of such order, judgment or decree, or the court's undeslying jufisdiction.
Where Escrow Agent obeys or complies with any sueh order, judgment or decree, Escrow Agent shall not be liable to Licensee,
Licansor or zny third party by reason of such ¢omplianice, notwithstanding that such order, judgrment or decreg ray subsequently be
reversed, modified or vacated. - o : ‘ .

‘Any reauest by a Licensee under Clause 2.3 for a Full Verification shall not be disclosed to any other Licé.nse'e(s) except as the
requesting Licensee agrees. R . - : oL

g lntellec@ual'Proj:.erty Rights

B.1

8.2

The relsase of the Escrow Matefial to the Licensee witf not act as an assigniment of any Intellectual Propeity Rights that the Licensor

.or any third party possesses in the Escrow Material. - . 7 _ ,
The Intelleciual Property Rights in any Ful ‘eerffication report shall remain vested in Escrow Agent. The Licensor and the party who

‘commissioned the Full Verification shall each be granted a non-exclusive right and license fo use the report for the purposes of this -

Agreement and their own internal pumposes only.
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N ._FuliVenﬁcatuon T

Escrow Agent shall bear no obl:gatl on or responsabllity to any party to this Agreement or person, fim, company or entity whatsoever
to determing the existence, relevance, completeness, accuracy, operation, effectiveness, functionality or any dther aspect of the
Escrow Material received by Escrow Agent under this Agreement. -

Any party to this Agreement, including named Licensees, shall be entitled to requite Escrow Agent to cairy out a Full Verification.

Subject to dlause 9.3, Escrow Ager:t’s prevalling fees and charmes for the Full Verification processes and all reasonable expenses .
incurred by Escrow Agent in canying out the Full Verification processes shall be payable by the requisting party.

Should the Escrow Material deposited fail to satisfy Escrow Agent's Full Verifi cation test, the Licensor shall, within 14 days of the
receipt of the notice of test failure from Escrow Agent, deposit such new, corrected ar revised Escrow Material as shall be necessary:
to ensure its compliance with its warranties and nbhgat:ons in ¢clause 2. If the Licensor fails to make such deposit of the new, corrected
or revised Escrow Material, Escrow Agent will issue a Teporf to the Licensee detaili ing the problem mth the Escrow Material as
revealed by the relevant tests. ‘ .

Escrow Agent's Liabilify

10.1
10.2

10.3

10.4

10.5

Nothing in this Clause 10 excludes or iimits the liability of Escrow Agent for gross negligence or intentional mrsconduci
Subject to Clause 10,1, Escrow Agent shall not be liable for: : ' ’

10.2.1 any loss or damage caused io efther Licensar or Licenser except to the extent that such loss or damage is catsed by -
the negligent acts or omissions of or a breach of 2ny contractual duty by Escrow Agent, its ernployees, agents or sub-
contractors and in such event Escrow Agent's lotal liability with regard to all claims afising under or by virtue of this
Agreement or in connection with the performance or conternplated performanc:e of this Agreement shall not exc&ed the
st of $100,000 {one hundred thousand US dollars); and

10.2.2 any special, indirect, incidental or- consequential damages whatsocever.

Escrow Agent shall not be responsible in any manner whatsoever for any failure or inability of Lucensar or Ltcensee fo perform or
comply with any provision of this Agreement, . .

Escrow Agent shall not be Bable in any way 1o Ltcensor or Licensea for acting in accordance with the terms of this Agreement and
specifically {without limitation} for acting upon any hotice, written request, waiver, cunsent receipt, statutory declarahon or any other
document fumished to it pursuant to and in accordance with this Agreement.

Escrow Agent shall not be required to make any investigation ints and shall be entitied In goad faith witheut incurring any lability to
Licensor or Licensee to assume (without requesting evidence thereof} the validity, authentiéily, veracity and due and authorized
‘execution of any doctuments, written requests waivers, consents receipts, sta!utory deciarations or notices received by itin fespect~ ’

.of this Agreement.

Indemnity

Licensor agrees to defend and mdemmfy Escrow Agent and fo hold Escrow Agent hafm!ess from and. against any claims, suits or other
proceedings, actions, losses, costs, labilitles or expenses incurmred in connection with the defense thereof (mcluding reasonable attomey’s -
fees), in each case which may be imposed on, or incurred by or asseried agamst Escrow Agent in any way arising out of or relating to this
Agreement, provided that Eicensar shall not be liable for that portion of any such mdemnlf cation amount resultmg fromn Escrow Agent' :
negligence or intentional mlsconduct ‘ i

Term and Termmahon

121

12.2

12.3

12.4

125

This Agreement shall continue until te;m:nated in accord ance with this Clause 12. )
if Licensor or Licensee, as the case may be, fails to pay an invoice addressed to it for services under t}us Agreement wnthm 30 days

_of its issue, Esciow Agent reserves the right fo give that party written notice to pay the outstanding invoice within 30 days If Liceéhsor

has net paid is invoice by the expiry of the 30 day notice period, Escrow Agent will give onensee(s) a period of 30 days to pay
Licensor's invoice. if Licensor or Licensee {(as appropriate} has not paid its invoice after being given notice in accordance with this
Clause, Escrow Agent shalt have the right to terminate this Agreement or the registration of Licensee (as appropriate) without further
notice. Any amounts owed by Licensor but paid by Licensee(s) will be recoverable by Licensee(s). direct from Llcensor asa debt
and, if requesied, Escrow Agent shall provide appropriate dowmentai;en to assist i in such recovary.

Upon termination of this Agreement in its entsrety under the provssmns of Clause 12.2 Escrow Agent has the-authority t6 destroy the
Escrow Material.

Notwithstanding any other provision of this Clause 12, Escrow Agen: may resign as Escrow Agent hereunder and fenminate this
Agreement by giving sixty {60} days written notice to Licensor and Licensee(s), In the eventthat it is terminated in its entirety, Licensor
and Licensee{s) shall appoini a mutually acceptable new custodidan on similar temms and conditions to thase contained herein. ¥ a
new custodian Is not appointed within 14 days of delivery of such notice, Licensor or Licenses(s) shall be entitled to request the
American Arbitration Association to appoint a suitable new custodian upon terms and conditions. consistent with those in this’
Agreement. Such appointient shall be finat and binding on Licensor and Licensee(s). ITEscrow Agent is notified of the new custedian-
within the riotice peried, Escrow Agent will forthwith deliver the Escrow Material to the new custodian. ' tf Escrow Agent is not notified
of the new custodian within the notice period and thas Agreement has béen tetminated i s entirety, Escrow Agent will return the -

. Escrow Material to Licensor. .

Licensee may leminate this Agreement in respect of itsalf only at any t[me by gwang sixty {60) days pnor wratten notice to. Escrow
Agent , . . .
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1’2.6

12,7

12.8

12.9

12.10

121
12.12

1213

General

3.1

132

133

134

135

136

13.7
13.8

13.8

13.10

If the LlcenseAgreement with a Licensee has explred or has'been !awfu!ly termmated then Licensor shall be entitled to give written
notice 1o Escrow Agent to ferminate the relevant Licensee's interests under this Agreement. Upon receipt of such a notice from
Licensor, Escrow Agent shall notify the Licensee of the notice to terminate. The Licensee shall have sixty (60) days fo dispute the
fact that the License Agreement has been terminated by provrdlng such counter—notlce in writing to Licensor and Escrow Agent.  Any
disputes arising under this Clause shall be dealt with in accordance with the dispute resalution procedure in Clause 6. Upon
Eerrmnatlon of the entire agreement under this Clause, Escrow Agent shall return the Escrow Material to Licensor,

Subject to Clause 12.6, Licensor may only terninate this Agreement in its en!:rety by previding Escrow Agent with proper agtice to
terminate all registered Licensess. Such ternination wm be effective as of sixty (60) days afler Escrow Agent informs all such
Licensees of the impendmg termination. .

This Agreement shall immediately terminate in respect of a L:censee upon refease of the Escrow Material to that Licensee In
accordance with Clause 5. ) :

The termination of this Agreement in respect of a Lioensee shall be without prejudice to the contmuatson of this Agraement in respect:
of any other Licensees.

If any terminations of Licensees’ mierests under this Ag reement resuit in there being no Lsoensees registered under this Agreement, .

unless otherwise instricted by Licensor, this Agreement w:ll continue and the Escrow Matenal will be retamed by Escrow Agent - -

pending registration of other Licensees.

The provisions of Clauses 1, 2.2, 4, 7, 8, 8.1, 10, 11, 12,13 to 12.15 (inclysive) and 13 shall continue in full foree after termination of
this Agreement. ]

On and after termination of this Agreement, Licensor andfor Licensee(s} (as appropriate) shall remain liable to Escrow Agent for. .
payment in full of any fees and interest which have become due but which have not been paid as at the date of termination.

The termination of this Agreement, however arlssng shall be without prejudfce to the rights accrued to the pames priorto tem'unaﬂon )

Licensor and Licensee{s} shall notify Escrow Agent and each other, within 30 days of its occurrence, of any of the following:
13.1.1 a change of its name, principal office, contact address or other contact details; and
13.1.2  any material change in its circumstances that may affect the validity or operation of this Agreement.

This Agreement shall be deemed entered into in Pennsylvania and will be governed by and construed according to the laws of the
state of Pennsylvania, excluding that body of law known as conflict of law. The parties agree that any dispute arising under this
Agreemant will be resolvsd in the state or federal courts in Pennsylvania and the pames hereby express!y consent to the jurisdiction
thereof. . -

This Agreement together with, in respect of each Licensee, their Licensee Eproliment Form, and any relevant Escrow Agent standard .
terms and conditions induding Escrow Agent escrow terms and conditions and, where applicable, Escrow Agent verification terms
and condiions represent the whole agreement relating to the escrow arrangements between Escrow Agent and the other parties for
the Software and shali supersede all prior agreements, discussions, arangements, representations, negatiations and undertakings. .
in the event of any conflict between any of these documents, the terms of this Agreement shall prevail, :

Uniess the provisions of this Agreement otherwise provide, any notice or other comimunication required -or permitted to be glven or
made in writing hereunder shall be validly given or made if defivered by hand or courler of if dispatched by certified or registered mail -
{airmail if overseas) addressed 1o the address specified for the parties in this Agreément or thelr Registration Agreement {or such
other address as may be nolified to the parties from time to time)} or if sent by facsimile message to such facsxrm!e number as has -
been notified io the parties from hme to time and shall be deemed to have been recewed :

()]  if defivered by hand or courier, at the time of delwery.
(i) if sent by certified or registered mail. (aimail if overseas), 3 business days after pos'ting'(s days if sent by atrmail); .

i) - if sent by facsimile, at the time of completlon of the transmission of the facsimile with facsnmnfe machine conﬁumahon ‘
" of transmissioa to the correct facsimile number of all pages of the notice, .

Except where Licensor or Licensee merges, is acqunred or has substantially all of its assets acquu‘ed anst the new entqty of acquirer
agrees to assume all of their obligations and liabilitles under this Agreement, Licensor and Licensee shall not assign, transfer or
subcontract this Agreement or any rights or obligations hereunder without the prior written consent of the othef parties.

Escrow Agent shall be entitled to transfer or assign this Agreement upon written nofice to both Llcensor and all Licensees.
This Agreement shall be binding upon and survive for the benefit of the successors In title and ;:ermmed assigns of the part:es.

If any prowsmn of this Agreement is dectared too broad in any respect to pemit enforcement to lts fuit extent, the parties agree that
such provision shail be enforced to the maximum extent permitted by law and that such provision shall be deemed to be varied
accordingly. If any provision of this Agreement is found by any court, tribunal or administrative body of competent jurisdiction to be
whally or partly illegal, invalid, void, or unenforceable. it shall. to the extent of such illegality, invalidity or unenforceablilty be deemed
severable and the remaining: part of the prows;on and the rest of the prowszons of this Agreement shall -continue in full’ force and

. effed

Save as expressly provided in this Agreement, no amendment or variation of this® Agreement shall be effectwe unless in writing and
signed by a duly authorized representative of both the Licensor and Escrow Agent.

The parties shall not be lfable to each other or be deemed to be in breach of th:s Agreement hy reason of any deiay in perfofmmg, oF
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failure to perform, any of therr obhgatlons under thls Agreement if the delay orfaﬂure was for 2 reason beynnd that partys reason able

control {including, without fimitation, fire, flood, explosion, epidemic, riot, civil cormotion, any strike, lockout or other industrial action, .
act of God, war or warlike hostilities or threat of war, terrorist activities, accidental or maficfous damage, or any prohibiilon or restriction

by any govemments or other legal authority which affects this Agreement and which is not in force on the date of this Agreement). A -
party claiming to be unable to perform ifs. obligations under this Agreement (either on fime or at all) in any of the circumstances set
out above must notify the other pames of the nature and exient of the circumstances in question as soon as practicable, If such
circumstances continue for more than six months, any of the other parlies shall be en!med to terminate thss Agreement by gwmg one
month’s notice in writing.

No waiver by any party of any breach of any provisions of this Agreement shall be deemed to be a waiver of any subseduent or ofher
breach and, subject to Clause 5.6, no fallure'to exercise or delay in exercasmg any right or remedy under this Agreement shall

* . constitute a waiver thereof.

13.12

This Agreement may be executed in any number of counterparts and by different parties in separate counterparts. Each counterpart
when so executed shall be deemed to be an original and all of which iogether shall constitute one and the same agreement.

Signed for and on behaif of [Teleosoft, Inc.}

POSHION: errererennrrsrmenrrensrrersimssrsssssssrasnresssr

eeeeeeemeeeessreessso ] ' . {Authorized Signatory)

DALl i s s 1

Signed for and on behalf of NCG Group Escrow Associates, LLC

NEME! wovrninernriinnisrarsins bt

LR O S S

DBHES trererersssssersscsenerenrges i seasrssasensessess s sssasa e s srassssesenas s

{Authorized Signatory)
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Memorandum

Date: - March 24, 2014
- To: Lester Sola
Director

internal Services Department .

" Through: Miriam Singer, CPPO
Assistant Director

Internal Servrces Depa ent :
From: Dakota Thompson cPPB 7 .
Chairperson, Evaluation/Selection Committee -
Subject: Report of Evaluation/Selection Committee for RFP No. 887 Ci\nl Process. Soiutlon '

The Evaluat:on!Se!ectfon Committee has completed the evaluatlon of proposals subm;tted in response

to the referenced Request for Proposals (RFP) following- the gundeimes pub]zshed in the sohcltatlon as
summarized below .

Committee meeting dates: »

January 22, 2014 (Kick-off Meeting)

February 7, 2014 (Technical Discussion and Eva!uatlon Meetmg)

March 4 & 5, 2014 (Oral Presentations, Evaiuation Mee’cmg, and Final Sconng Sessnon)

- Verification of compllanca with contract ; measures:
The Small Business Enterprise (SBE) Review Committee aSS|gned a. Selection Factor contract

measure to this solicitation. This measure was not applrcable to the proposals received as none of the.

Proposers qualify for this measure.

"Verification of responsweness

The RFP opened on January 13, 2014 with three proposal responses received. The: proposal- .

‘responses were reviewed for responsiveriess by the Chairperson and the County Attorney’s Office

(CAO). The proposal submitted by Softcode, Inc. was deemed non-responsive by the CAC due to the -
submission of documents marked confidential throughout the entire submittal package. A copy of the :
- CAQ opinion is attached. The proposai for this firm ‘was.not presented to the Evaluation/Selestion -

--Committee for review. The responsive proposals offered by DaProSystems, Inc, and Teleosoft, Inc,,
were presented to the EvaluatlonfSelectxon Comm|ttee for review and evaluation.

Local Certified Semce-Dlsabled Veteran’s Busmess Enterprise Preference:
None of the Proposers who subm:tted responses are Local Certlﬁed Semce-Dasabted Veterans
Business Enterprlses o

Summary of scores:

The Evaluation/Selection Committee was tasked. with evaluating, scoring, and ranking the two

responsive proposals submitted in-reference to the RFP. A technical discussion and evaluation meeting
was held on February 7, 2014, After compfetion of a technical review of the proposa!s received, the
VEvaluatzonlSelectcon Comm:ttee conducted preilmmary scoring.

‘ Prehmmary scores are as foIIows
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Report of EvatuationISelect:on Committee for RFP No 887
Chvil Process Solution
Page 2

DaProSystems Inc. 250.27 7.31 25758 $861,750 .

Teleosoft Inc. 363 16 - 879 | $743;000

Based on the initial evaluation, the Evaluation/Selection Committee elecied to ho}d oraf presentations to
obtain clarification for the submissions received from both proposers; DaProSysterns Inc. and Teleosoft
inc. Following the oral presentations, a final evaluation and technical discussion was held and scoring -

was completed.

F.mat scores are as follows:

DaProSystems Inc. 232.50 .10 $861,750

. Teleosoft Inc. 403 21 o424 | §743,000

Negotlatsons.
The Evaluation/Selection Committee recommer;ds that the County enter into negot;atsons With

Teleosoft Inc: the highest ranked proposer. The proposed Solution will replace the existing Iegacy Civil
Process Bureau (CPB) system. _

The fol!owmg incividuals will pamc:ipate in the negot:atlons

:Dakota Thompson Intéemal Ser\nces Department
Jose Alvarez, Miami-Dade Fire Rescue
- Jose Benrey, Information Technology Department
Gregg Glasel, Miami-Dade Police Department
. Teresa Harris, Miami-Dade Police Department

Justification for Recommendat;on' ‘

A Request for Proposals was issued under full and open competltion for interested and capab!e pames -
to provide a turn-key commercially available Civil Process Solution, inclusive of all required software -
licenses, implementation of customization, confeguratton training, data conversion, testing services and
maintenance support and associated services for the Miami-Dade Police. Department. After careful
review of all submitted proposals, past experience, and oral presentations, it is recommended that the
County enter into negotiations with Teleosoft Inc. Teleosoft, Inc. was deemed the most capable firm to
meet the requirements outlined in delivering a Civil Process Solutmn (So!ut;on) and was unammously
recommended to proceed with negotzatlons :

Copies of the Eva!uatlon Results Mermo, scaore sheets for each Evaluatron!Selectlon Commlitee as well
asa compos;te score sheet are attached.’ : : :
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Report of EvaluahonfSelection Comm:ttee for RFP No 887
Civil Process Solution .
Page 3

Approved

o ﬁx;sfer Y S _ “Date
Director ' .
Intemai Serwces Department
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Evaluation Results Memo
RFPSBT - Civil Process Solution

- The Evaluation/Selection Committee was tasked with rating and ranking the proposals received
_ in regards to RFP No. 887 for a Civil Process Solution (Solution). This Request for Proposals’
.-was issued for the Miami-Dade County Police Department {(MDPD). The Solution will replace
~ the existing legacy Civil Process Bureau (CPB) system which was custom developed providing
MDPD with the ability to manage the entire civil service and associated processes. The
Evaluation/Selection’ Commitiee scoring was conclusive; the Evaluation/Selection Commitiee
recommends that the County enter into negotiations with TeleoSoft, Inc. the .iop ranked
Proposer. The proposed Solution will be utilized by MDPD for technology and agency-defined
business rules to streamiine processes, fac:htate data movement acrnss vanous agencnes and

govern data access,

The EvaluatsonfSelectlon Commiftee unanimously agrees that the .se!ected Proposer should
proceed to negotiations and be awarded a confract as a result of:

+ Solution will have the capability of fracking the Court Services Bureau {CSB) Sheriff's
Augctions, essential accounting functions performed by CSB, and minimize much of the
duplicate data eniry that occurs between the Clerk of the Courts {COC) and MDPD.

=+ Solution will i improve operational efficiency by streamiining information and data entry.

e Solution sof_tware will be perpetually licensed fo accommodate MDPD and the various
agencies automating the current civil process service functions, ‘

¢ Solution will be County hosted and will provide the ability for the application {o be used in

. amobile environment using wireless mobile devices which will be provided by MDPD.

" s« Solution will automate many of the. back-office functions and provide a public facing

- website to allow limited functionality of inquities by the gerieral public. -

« Solution will be interfaced with the County’s Court Case Management Solution and the-

*  Florida Crime Information Center to provide the ability to automatically run subject
checks on certain types of entry records such as Domest:c V:olence Injuncttons and Civil -
Writs of Bodily Aftachment. :

o Solution will provide the ability to query the Civil Apphcatmn (ClVA) through the case
~ number and provide connectivity o retrieve plaintiff and defendant information from the
. court docket and pre-populate certain fields. :

» Solution will provide an interface to the Countys payment gateway via an exnstmg web )

‘service for creci:t card processing.

‘Dakota Thompson Non-Voting Chalrperson
internal Services Depariment -

Page 1 of 2
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- Bvaluation Reslts:Mémo:
REPSBT » Civil Process Selifisiy

- JossKyarsz, Wiamk-Dade FireResou Departient

- JoseBbntey, MianiDate Polics Daparasit

' _f@ifazéﬁé?iakém1@%:@??&@""_1‘@&!?@!@9%gp;artmeﬁft:

. é’é‘..——-"tp e :,:' T R G e T
: Gfegg E!]asﬁig Miami-Dade Police De irfRienit

| Teresa Haine, MishiDaeePalice Dapantient

Page2ef2
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- Evaluation Results Memo
RFP887 - Civil Process Solution

-

 Jose Alvarez, Miami-Dade Fire Rescue Department

7 Jose Benrey, Miami-Dade Police Department -

Ol 2/

'_ Grace Bl%key, Information Technology Depértment :

‘Gregg Glasel, Miami-Dade Pglice Departrmient

- Teresa Harris, Miami-Dade Polibe.iﬁebértment- .

L}

'Page 2 of 2
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.- 'Evaluation Results Memo
-RFP88T ~ Civil Progess Solution

Jose Alvarez, Miami-Dade Fire Rescue Departiment

Jose Benrey, Miami-Dade Police Department

Grage Blakey, Information Technology Department _

Gregy Glase), Miam-Dade Pofce Department

© Tetesa Hams Mraml-Dade Pohce Department

Page2 of 2

68

(D @%Aww:




o S - RFPNO.8S7 PR
C e _ Civil Processing Sotution : o
INITIAL EVALLATION OF PROPOSALS

A - - Composite Prefiminary Scoring

EVALUATION CRITERIA ’ ) ) R . ;

Propesers approach. fa meet the functionzl and fechnical requirements
described In the solfcitation, together with an evaluation of how well it )
matches L. Propeser's understanding of the Courty's nesds dascribed in this [
. |solicitatfen, . ) C .

Propeser's approzch and methddoicgy to providing the services requested in
this Soficitation. Proposers, Implementation service and support capablities
including, documantation, data migratlon, training, project planning,
malntenance, support and watranty, .-

[Proposer's relevant experlence-and qualifications, {including any

. ) . |subtontractors) as wall as the Proposer’s past performance Including the
.[Proposer's Public Safety salutions experiance, financlal stability, product
|roadmap, ete. . . .

Total Technical Points . . - IR s

-Selection Factor .
{10% of the Total Technical Points]

TOTAL POINTS

Y ot by - o , \ 2 %\m
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: RFP NO.887
. © Civil Processing Solution
. INITIAL mﬂb:udeZ OF vWOvath

Emm >_<w_.m~

EVALUATION CRITERIA

5, Inc Telesaft, In¢

T [FELEOIET Far

‘|deserlbed In the solicitation, togather with an evaluation of how well it
matches the Proposer's understanding a* the County's gm&.%mnzwma In ﬂ:_m
R mow_n_nm»_o=. :

Proposars approach to meet the functional and technical raquirements

Proposer's approach m_.a Bmﬂsomo_om,\ﬁo providing the mmE_nmmA_.mncmmﬂma In’
this Solicitation. vaan implementation service and suppart capablitles
including, documantation, data migration, «_.mn:“:mau_.amﬁ planning,
maintenance, support and Emnm:é. . ,

Propaser’s relevant experience and gualifications, {including any
subcontractors) as well as the Proposer's past performance including the
Proposer's Public-Safety solutions experience, financial stability, product
.Bmmam_y et . :

Eono..mmg v:nm é__ _um mﬁm:mﬁmm wwmma on ﬂ:m mo:&on Eouommn_ and overall

hest value to the County.

R
Seléction Factor

ﬁow\ of the Honm_. .wmnwin& bniﬁ

TOTAL POINTS

i
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. RFPND.ASY o
. Oivit Processing Solutban -+
. o . INITIAL EVALUATION.OF PROPOSALS

Josa Benrey

EVALUATION CRITERIA

DaProSystams,

Ine

T ELEBOET, 7 pslr
Talesoft, Ine

Praposers approach te meet tha funttional and technical requirements
described In the solicitation, together with an evaluation of how well it
rnatches the Proposer's understanding of the County's needs described in
this mo_mn_smo?

_ua_uammmu approach and n._mn:oaowo@\ t0 aasn__gm thé services requested in
thls Solicitation, Proposers, Implementation service and support capablities ]

including, documentation, data migration, training, project plarning,

- [maintenance, suppert and warranty.

Proposer's relevant experience and qualifications, (including any
subcontractors} as well as the Proposer's past performance including the

Proposer's Public Safaty sglutions experience, financlal stabillty, product
roadmap, ete,

Total Techinical Points

_u_.%ommn Emnm will be m<m_:mﬂma based on the mn_czo: Eunnmmu and o,aa: ;
best value to the County.

ERLIEIT
EoneliG

Y : . SIGNATURE
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REP NO.BS7
Clvil Processing Salutlon
N ‘ _.quh_l _m<>w_.._>._.__02 QF PROPOSALS

. . o o . , | Grace Blakfy .Wuh&«\m\”

TeleoSo T, Trat

EVALUATION CRITERIA .
-DaPraSystems, Inc’ Telesoft, Inc

‘ . Propesers approach to maeet the functional and technical requirements
dascribed In the solicitation, together with an evaluation of how w fit
matches the Proposer's understanding of the County's needs described in
this solicitation, Lo :

Propuser's approach and methodalogy to-providing the services reguested
in this Sollcitation. Pro posers, implementation service and support
capehlities Including, documentation, data migration, training, project
planning, maintenance, suppott and warranty.

y Proposer's relevant experience and gualifications, {including any -
) subcontractors} as well as the Proposar's past performance including the
Proposer's Public Safety sofutions experience, financial stability, product

roadmap, ete. :

Total Technical Points -

_.xouommn price wilk bee
bast value to the County.

R

. ’ " Selection Factof
(1095 of the Total Technical Polnts)

ey

TOTAL POINTS

QWE?@ _ _ 2/

SIGNATURE o : Date.
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RFP NQ.287
Civil Processlng Sotution )
INTTIAL EVALUATION OF PROPOSALS -

Gregg Glasel

EVALUATION CRITERIA

DaProSystems, Inc

TE LECSCIT [ pd k|
Telesoft, Inc e

Proposers approach to meet the functional and technical requirernents
described 1n the sollcitation, together with an avaluation of how well it
rhatches the Proposer's understanding of the County's needs des¢ribed In
this solictation. -

Proposer's approach and methadology to groviding the services requested
In this Solicitation. Proposers, imglementation service and support
capablities including, documentation, data migration, tralning, project
planning, malntenance, support and warranty,

Proposer’s relevant experience and qualifications, {including any
subcontractors) as well as the Propeser's past parformanca Including the
Proposar's Public Safety solutlons experfence, financial stablfity, product
roadmap, ete. . :

Total Technical Folnts

5 v AV T ez w.m;—
e ) S

the solution propased and overall
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. .- 'RFP NO.887 o
' . . Civli Processing Solutlon oo -
. o - . INITIAL EVALUATION OF PROPOSALS

Teresa Harrls

. >
EVALUATION CRITERIA T E L PSOFT , hﬂ,_.\m e
: i OaProsSystems, In¢ - Telesoft, Ine ,
Prapesers approach to meet the functional and technical requirernents

described In the solicitation, together with #n evaluation of how well it

. |matches the Proposer's understanding of the County's neads n_mmn«_cmn_ in- ’ R
thls solicitation. -

Propaser’s approach and methadology to providing tha servites requestedin | .
- this Solicitation. Proposers, implementation service and support capa

C including, documentation, data mlgration, ”355@ _u«ohmnﬂ planning,
matntenance, support and warranty.

Propuser’s relevant experlence and gqualifications, (including any ST
subcontractors) as well as the Proposer's past performance including the -

Proposer's Public Safety solutions experience, financial stability, product
roadmap, etc.

Total Technical Points

v_.onommm orice will ba mcmwcm."ma vmwmn on »um solution proposed and o<m_.m=
best value te the County.

i

G

SIGNATURE .
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RFP NO.BE7
Civil Pracessing Solution .
EVALUATION OF PROPOSALS:

Composite Oral Prasentation Scoring

EVALUATION CRITERIA

Praposers approach to mast the functional and tachnical requirements
described in the solicitation, together with an evaluation of how well it
matches the Propeser's understanding of the County's naeds described in this £
solicitation. !

Proposer's approach and methodology to providing the servicas requested in
this Selicttation. Proposers, Implamentation service and support capablities
including, documentation, data migration, training, praject planning,
maintenance, support and warranty.

Proposer's relevant experience and qualifications, {including any
subcontracters) as well'as the Proposer's past performance including the
Proposer’s Public Safety solutions experience, financial stability, praduct
roedmap, ete. , )

Tatal Technical Points

.vaPn.mm price will be evaluated based on
best value to the County. :

the selution propased and overai

Selection Factor
{10% of the Total Technical Polnts)

SIGNATURE
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RFP NO.887
Civll Processing Selutisn
ORAL PRESENTATION EVALUATION

Jose Alvarex

EVALUATION CRITERIA

Proposers approach to mest the fungtional and technical requirements
together with an evaluation of haw well it ]
matehes the Propeser's understanding of the County*s needs deseribed in this

described in the soficitation,

Proposer's approach and methodology to providing the services requested in
implementation sarvice and support capablitles
Including, decumentation, tralning, project planning,

support and warranty,

Proposer's relevant expetiance and qualifications,
subeontractors) as well as the Praposer's past

petformance including the
Proposer’'s Public Safety solutions

financial stahifity,

praduct

Tatal Technica Points

Froposed price will be evaluated b

ased on the solution proposed and overall
fest value to the County. :

Selection Factor |
(10% of the Total Technical Points)
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RFP NOL8B7
Civll Procassing Solution
ORAL PRESENTATION EVALUATION

._mwm Benrey .

T

EVALUATION CRITERIA ] o T
' ’ _m,M.._ . PaProSystems, Inc Telesoft, Inc

Proposers approach to meet the functional and technical requirements

‘|described in the solicitaticn, together with an evaluation of how well it

matches the Proposer's understanding of the County's neads described in
this solicitation. K .

Proposer's approach and methddology to providing the services reguastedin
this Solicitation. Proposers, Implamentstion service and support capabiities
ncluding, documentation, data migration, fraining, project planting,
maintenance, support and watranty.

Proposer's relevant experience and qualificaticns, {Including any
|subcontractors) as welf as the Proposer's past performance including the
Proposer’s Public Safety solutions experiente, financial stability, product
readmap, ete. : . :

Total Tachnical Polnts

Proposed price will be evalusted hased on the solution
best value to the County. -

!

Selsction Factor - . .
[10% of the Totaf Tecknical Polnts)
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RFP NO,287
Civil Processing Solution -
ORAL PRESENTATION EVALUATION

Grace Blakey

EVALUATION CRITERIA

Proposers appreach to meet the functlanial and technical requirements
described in the solicitation, together with an evaluation of how well it
matches the Propeser's understanding of the County's needs described [n
this solicitation. . , '

Praposer's approach-and methodology to praviding the services requested
In this Salicitatfon, Proposers, implementation-service and support
capablities including, documentation, data migration, training, project
planning, malntenance, suppcrt and warranty.

Proposer's relevant experlénce and qualificatians, {including any

subcontractors) as well as the Proposer’s past performance including the
Propaser’s Public Safety solutions experience, financial stabllity; product
roadmag, etc. T : .

Total Technicl Points

v.duuwm.a n.._n.m 2_.__ be avaluzted nmmm‘n. an the solution proposed snd overall
hest valie to the County,

. Selaction Factor
(10% of the Total Technlcal Points)

TOTAL POINTS

. “Telesoft, tnc -

SIGNATURE
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‘ RF? NO.BS7 .
Clvil Pracessing Solutlon
ORAL PRESENTATION EVALUATION

Gregg m_wm_mm

EVALUATION CRITERIA

Proposers approach to mest the functional and technical requirements
described in the solieitation, together with an evaluation of how well it )
matehes the Proposer’'s understanding of the County’s needs described in
this solicitatlon. - o, : . . ’

L

.
i

s,

Proposer’s approach and methodology to providing the services requested
in this Salicitation. Propesers, ﬂav_.mam:ﬁauz servica and support
capablities including, documentation, data milgration, training, project
planning, maintenance, support and warranty. :

T
PP T

Proposer's relevant experience and qualifications, (including any

subcontractors) as well as the Proposer's past performance Including the
Propeser's Public Safety solufions experience, financial stabllity, product
roadmap, atc. ) . S

‘Total Technlcal Palnts

v...ouowma. price will be evaluated based an the solution proposed and overa
best value to the County, : :

Selection Factor . .
nam.m of the Total Technical Points) N

TOTAL POINTS
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REP 100,887 : S
. Civil Processing Solution * . _ : ’
- ORAL PRESENTATION EVALUATION

. TeresaMurrs . - : : :

EVALUATION CRITERIA -

Praposers approach to meet the functional and technical requirements
described in the solicitation, together with an evalustion of how wall it

Bmﬁﬁmﬁm?ouomm_..mmnamﬁm__&:mc_"»rm.nnu_._nﬂm.:m&mnmmﬂmcmn.s
this solicltstion. - ' : . -

Proposer's approach and methadology to providing the services requested In
this Soficitation. Praposers, implamentation service and suppert capablities
Including, deti:mentation, data migration, training, project planning,
maintenance, support and warranty. . .

Proposer's refevant expetience and qualifications, (Including any .
subcontractars) as well as the Proposer's past performance including the
Proposer's Public Safety solutlons experience, financial stability, product:
roadmap; ete. - L C '

‘Total Technical Points

w.auummn price will be evalyated based on th
bestvalue tothe County. .

) Sefection Factor-
{109 of the Total Technizal Points,

\..\..I...lr/

=

S 0L leche 20/

SIGNATURE Date
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m%zo_.umq.. , .,. : ._ ..._
* Civll Processing Solution - C
EVALUATION OF PROPG5ALS

T . .‘ . : : . . Composite Oral Prasentation Scoring

EVALUATION CRITERIA o o

Proposers approach to maet the functional and technical requirements
described in the solicitation, together with an evaluation of how well it . i
matches the Proposer's understanding of the County’s needs deseribed tn this :
solicitation. o - : .

..
2
3]

iy

-\Préposer's approach and methodology 1o providing the services requested in
. [this Soficitation. Proposers, Implementation service and support capablities

intluding, documentation, data migration, training, project planning,
‘Imaintenance; supportand warranty.

Proposer's relevant experience and gualifications, {Including any

subcontractors) as well as the Proposer's past performarice including the
Propaser’s Public Safaty solutions exparience, financlal stabifity, product’
roagmap, ete. , o

Total Technical Points

‘_..,S_oommn.. price will mm m.m.w_amnma based n._.._ the solution proposed and overall
best value to the Couinty: )

Sefection Factor
{10%of the Total Technital Points) -

TOTAL POINTS

: SIGNATURE - o ) ,  Date



Memorandum
Date: August 8, 2013 '
To: Those Listed Below
From: Carlos A, Gime

Mayor

Subject:  Appointment of Selection Comymittee for Miami-Dade Police Department Request for

Proposals (RFP) for Civil Process Solution — RFP No. 887

IMI-D#.DE ﬁ}j'

In accordance with Administrative Order 3-34, | am hereby appointing those listed below as the
Selection Committee for Miami-Dade Police Department Request for Proposais (RFP) for Civil
Process Solution — RFP No. 887

Selection Committee

Dakota Thompson, 1SD {(Non-Voting Chairpesrson)
Gregg Glasel, MDPD

Teresa Harris, MDPD

Jose Benrey, MDPD

Jose Alvarez, MDFR

Grace Blakey, ITD

Pedro Alcocer, MDCR (Aiternate)

Technical Advisors

Magally Montenegro, MDPD
Irene Bradshaw, MDPD
Anthony Toombs, MDPD

You are directed to assist me in the selection process considering the factors delineated in the
solicitation. If you are unable to participate in the selection process, contact this office through
Small Business Development (SBD) by memorandum from your depariment director
documenting the reason why you cannot participate. Only in cases of dire urgency may you be
excused from participation.

Each Selection Committee member shall be responsible for evaluating, rating and ranking the
proposals based on the criteria and procedure contained in the solicitation. The Selection
Committee will meet to review the written proposals. |If required, the Selection Commitiee will
select firms to make oral presentations to the Selection Commitiee at a properly noticed public
hearing. If proposers are invited to make oral presentations, the Selection Committee may re-
rate and re-rank the proposals based upon the written documents combined with the oral
presentation. You may utilize staff of the issuing department and the using agency to conduct a
preliminary review of the proposals for responsiveness. All requests for responsiveness
determinations shall be made in writing by the issuing department to the County Attorney’s
Office.

The alternate committee member will serve only in the event of an approved substitution. No
substitution of committee members shall be allowed after the first official meeting of the
committee. The intemal Services Department {ISD) may substitute the chalrperson to ensure
the appropriate level of staffing expertise as deemed necessary to accommodate the needs of
this solicitation,
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Selection Committee
RFP No. 887
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall prepare
and submit a memorandum to include a narrative of the evaluation and justification of the
recommended firm(s) with attach supporting documentation which MUST include the following
information:

Name of firm{s)
- Quality Rating Score
Price
Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitied to me through ISD for review and consideration.

As a matter of administrative policy and to maintain a fair and impartial process, all individuais
appointed to the Selection Committee (including the Chairperson) and staff are instructed to
refrain from’ discussing the solicitation with prospective lobbyist and/or consultants. Selection
Committee members are reminded that in accordance with the Cone of Silence Ordinance 98-
108, they are restrictions on communications regarding the solicitation with potential proposers,
service providers, lobbyists, consultants, or any member of the County's professional staff.
Violation of this policy could lead to termination of County service.

All questions must be directed to the staff contact person designated by the issuing depariment.

¢ Lester Sola, Director, 1SD
J.D. Patterson, Director, MDPD
David Downey, Fire Chief, MDFR
Angel Petisco, Director, ITD
Timothy Ryan, Director, MDCR
Jack Osterhoit, Deputy Mayor/Director, RER
Veronica Clark, Assistant to the Director, SBD/RER

Selection Committee

Dakota Thompson, ISD (Non-Voting Chairperson)
Gregg Glasel, MDPD

Teresa Harris, MDPD

Jose Benrey, MDPD

Jose Alvarez, MDFR

Grace Blakey, ITD

Pedro Alcocer, MDCR {Alternate)

Technical Advisors

Magally Montenegro, MDFD
Irene Bradshaw, MDPD
Anthony Toombs, MDPD
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Béta Thompson

SELECTION COMMITTEE
MIAMI-DADE POLICE DEPARTMENT
REQUEST FOR PROPOSALS
CIVIL PROCESS SOLUTION

_RFP NO. 887

Mg!y Monienagro

Male | Co

uter Eng

(Non-Voting Chalrperson) ISD — - — —- 305-375-2356
Master of Science
Gregg Glasel White Bachelor of Business
Police Captain MDPD 1993 Male Administration — 786-402-9143
Teresa Harris Black High School Diploma
Court Support Specialist 2 MDPD 1996 Female College Credits -—- 786-469-3670
MDPD CAD
Project
Manager, FCIC
Departmental
Liaison
Master of Science in CJis
Jose Benrey Hispanic Management Departmental
Computer Service Manager MDPD 1088 Male information Systems Liaison 305-471-3454
Jose Alvarez Hispanic Bachelor's in
MIT Division Manager MDFR 1985 Male Mathematics - 786-331-4302
Grace Blakey
Sr. Systems Asian  [Master's in Management
Analyst/Programmer ITD 1979 Female . Technology — 305-596-8400
Pedro Alcocer
Sr. Systems
Analyst/Programmer Hispanic | Bachelor of Science in

786-263-5858

Hispanic

Police Records Technician 2 MDPD 2004 Female Some Coliege - 786-469-3607

Irene Bradshaw Biack

Police Retords Technician 1 MDPD 1980 Female High School -— 786-469-3618
Bachelor of Business

Anthony Toombs Administration ;

lAccounts Recefvable Black Associate’s in

Supervisor MDPD 1989 Male Accounting — 305-471-3053
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